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Sévres, 23 July 2004

PagesJaunes : sustamed growth of revenues and profitability. during the first
half of 2004

Consolidated pro forma (1) revenues of 4.2% and 6.3% on a comparable publication basis (2)

Sharp 3.5-point increase in pro forma (1) consolidated Eamings before interest, tax, depreciation
and amortisation (EBITDA) margin rate

Pro formé (1) EBITDA (3) margin rate of 43.6% for the PagesJaunes in France segrhent

Sharp increase in pro forma (1) EBITDA (3) on International & Subsidiaries segment, due to
QDQ Media's improved operational performance

The pro forma (1) consolidated net income was 88.9 million euros

Due to the seasonal nature of the PagesJlaunes business, results are usually lower in
the first half of the year than they are in the second half. By way of illustration, in
2003, the EBITDA (3) of the first half of the year represented 44% of the annual
EBITDA (3). This seasonal effect was more marked in the first half of 2004, due to
the negative impact of the change in publication schedule (2).

PagesJaunes’ consolidated pro forma (1) revenues came in at 435.4 million euros
during the first half of 2004, a gain of 4.2% compared to the first half of 2003. On a
comparable publication basis (2), pro forma (1) revenues rose 6.3%. This increase
in revenues is primarily explained by addition of new offers on printed and online
directories, the increase in average revenue per advertiser and the winning over of

new clients in France.

Pro forma (1) EBITDA (3) amounted to 167.4 million euros during the first haif of
2004, an increase of 14.6% over the first half of 2003. The EBITDA (3) margin rate
rose 3.5 points to 38.4% in the first half of 2004. This improvement resulted from
an increase Iin sales and effective control of all expenses, particularly the
optimisation of publishing costs (paper purchases, printing and distribution) on
distributed directories. The cost of services and products sold fell by 12.7%
compared to the same period the previous year. Commercial costs, which include
personnel expenses for the sales force, climbed 2.9%, while sales edged up 4.2%
over the same period. Pro forma (1) operating income came in at 162.3 million
euros during the first half of 2004, an increase of 16.2%. This result reflects the

division by one-half of QDQ Media’s losses in Spain.

The pro forma (1) consolidated net income was 88.9 million euros during the first
half of 2004, compared to 81.6 million euros during the first half of 2003, an

increase of 8.9%. We should note that the consolidated net income during the first
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half of 2004 included nonrecurring expenses of 7.1 million euros associated with the
company's flotation (fees, advertising and communications expenses). If we strip
out this impact, the pro forma (1) consolidated net income of Pageslaunes rose
14.2% over the same six-month period the previous year.

Michel Datchary, Chairman of the Board of PagesJaunes, made the following
statement when the PagesJaunes’ semi-annual results were published:

“The 2004 semi-annual results reflect sustained growth of our revenues and a
significant improvement of our profitability: Pageslaunes confirms the financial
objectives that it gave to its shareholders at the time that the company was floated.
The increase in revenues reflects the successful launch of innovative advertising
formats with both printed and online directories. This growth of the business,
combined with rigorous cost management and the positive effects of QDQ Media’s
restructuring led to an increase in EBITDA margin.”

PagesJaunes in France segment

Pro forma (1) revenues of the Pageslaunes in France segment rose 4.2% to 398.7
million euros in the first haif of 2004. On a comparable publication basis (2), the
segment’s revenues rose 6% over the same period from the previous year. The
utilisation rate of Pageslaunes’ media remained high in March 2004 (4): 83% of
those persons surveyed over the age of 15 used one of the Pageslaunes media at
least once during the past 12 months, while 67.3% used at least once the
PagesJaunes printed directory, and 19.3% used the Internet site pagesjaunes.fr. The
appeal of the Pageslaunes media was seen in the gain of 19% of new additional
clients at the end of June 2004, compared to the end of June 2003.

Pro forma (1) revenues of printed directories edged up 0.4% in the first haif of 2004,
primarily the result of a difference in the timing of the publication of the directories.
On a comparable publication basis (2), revenues of printed directories rose 2.9% in
the first half of 2004. PageslJaunes came out with new advertising formats on
printed directories with, in particular, the publication in May 2004 of a pocket edition
on Paris for mobility usage and the widespread distribution of the "compact" format
of the Paris PagesJaunes directory covering all of Paris arrondissements (in 2003,
only the 15th arrondissement was covered). More generally, the rising revenues of
Pageslaunes printed directories reflected the development of advertising products

similar to local poster advertising.

PagesJaunes
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Pro forma (1) revenues of online services jumped 20.9% during the first half of
2004, compared to the first half of 2003. Most of this growth came from the growth
of revenues of pagesjaunes.fr, which skyrocketed 57% over the period, more than
offsetting the 8.9% drop in Minitel revenues during the first half of 2004. The rise in
revenues for Internet services came from the broadening of the line of products,
such as the "Totem" poster offers of pagesjaunes.fr, as well as from an increase in
rates below the increase in the audience. The number of advertisers on
pagesjaunes.fr increased by 14%, from 251,298 at the end of June 2003, to 286,539
at the end of June 2004. The audience of pagesjaunes.fr surged 57% in one year,
with 34.6 million visits in June 2004, compared to 22.1 million visits in June 2003

(5). :
Pro forma (1) revenues of other businesses fell 39.7% as a result of the fall in sales

of online access to databases, which resulted from the significant fall in rates
imposed on France Télécom by a court decision in September 2003.

The pro forma (1) EBITDA (3) of the Pageslaunes in France segment increased 7.6%
during the first half of 2004. The EBITDA (3) margin rate rose from 42.2% in the
first half of 2003 to 43.6% in the first half of 2004. The cost of services and
products sold fell 8% in the first half of 2004 due to improved management of costs
and paper stocks, printing expenses, as well as the end of the payment of the annual
royalty to Havas as of the year 2004. Commercial costs increased 4.8%.

Pageslaunes
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Periods ended 30 June

Pageslaunes in France Change
(on a pro forma basis) 2004 2003 2004/2003
In millions of euros

Printed directories 266.4 265.2 0.4%
Online services 122.8 101.6 20.9%
Other businesses 9.5 15.7 -39.7%
Revenues 398.7 382.6 4.2%
Cost of services and products sold (84.8) (92.1) -8.0%
Commercial costs (116.8) (111.5) 4.8%
Administrative costs (22.6) (16.8) 34.6%
Research and development costs (0.8) (0.6) 31.9%
EBITDA (Earnings before interest, tax, 173.8 161.6 7.6%
depreciation and amortisation)

as a % of revenues 43.6% 42.2%
Depreciation and amortisation (excluding (3.2) (4.3) -23.6%
goodwill)

Operating income 170.5 157.3 8.4%
as a % of revenues 42.8% 41.1%

International & Subsidiaries segment

Pro forma (1) revenues of the International & Subsidiaries segment came in at 36.7
million euros during the first half of 2004, an increase of 3.5% over the first half of
2003. If we remove the impact of the difference in publishing timing (2) of the QDQ
Media printed directories in Spain, this segment grew 10.4% in the first half of 2004.

QDQ Media’s revenues rose 6.6% during the first half of 2004, compared to the first
half of 2003. On a comparable publication basis (2), QDQ Media grew 22.7% in the
first half of 2004. This result reflects the growth of average revenue per advertiser
and a reduction of credit notes on published editions, an event that will not reoccur
during the second half of 2004. Correcting for the reduction of credit notes, QDQ
Media’s revenues on a comparable publication basis (2) rose 13.9% during the first
half of 2004. The innovations made to the printed directories (new format and new
pagination) in March 2004 added to the directories’ appeal to advertisers and users.

PagesJaunes
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The share of revenues made by online activities represented 8% of revenues during
the first half of 2004, compared to 5.1% during the first half of 2003. The number
of QDQ Media Internet advertisers rose from 10,300 advertisers at the end of June
2003 to 15,900 advertisers at the end of June 2004.

Pro forma (1) revenues of the other subsidiaries, including Kompass France,
Wanadoo Data and Mappy remained stable between the respective six-month

periods.

The International & Subsidiaries segment reduced its operating loss, pro forma (1)
EBITDA (3) from - 15.5 million euros in the first half of 2003 to - 6.4 million euros
for the first half of 2004. The significant increase of EBITDA (3) was the result of the
increase in revenues and the effects of QDQ Media’s restructuring in 2003. Overall,
the EBITDA (3) of the other subsidiaries was positive during the first half of 2004.

Periods ended 30 June

International & Subsidiaries Change
(on a pro forma basis) 2004 2003 2004/2003
In millions of euros
QDQ Media 18.1 17.0 6.6%
Other subsidiaries 18.5 18.4 0.6%
Revenues 36.7 35.4 3.5%
Cost of services and products sold (11.4) (18.0) -36.8%
Commercial costs (24.0) (25.4) -5.4%
Administrative costs (7.7) (7.6) 1.3%
Research and development costs - - -

- EBITDA (Earnings before interest, tax, (6.4) (15.5) -58.8%
depreciation and amortisation)
as a % of revenues -17.4% -43.8%
Depreciation and amortisation (1.9) (2.1) -13.1%
(excluding goodwill)
Operating income (8.3) (17.7) -53.3%
as a % of revenues -22.5% -49.8%
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Prospects

PagesJaunes confirms its financial objectives:

- to achieve an average growth rate of consolidated revenues between 4% and 6%
per year during the years 2004, 2005 and 2006,

- to generate EBITDA (3) of 400 million euros before employee profit-sharing in 2004
with respect to the Pageslaunes in France segment,

- to pursue the development of QDQ Media and to reach EBITDA (3) breakeven by
the end of 2006,

- to distribute to shareholders the entirety of distributable profits for 2004,

Notes

(1) Pro forma : the consolidated pro forma figures reflect the consolidation of QDQ
Media and Mappy as of the date on which they joined the France Télécom Group. The
pro forma figures also include the transaction price of QDQ Media and Mappy, which
were charged against the company’s cash flow in the amount of 117 million euros.
These figures do not include the results of certain of the Group’s activities considered
insignificant due to their size or to their activity (Pageslaunes Outre-Mer,
PagesJaunes Liban and Kompass Belgium).

(2) The publication of printed directories cannot be compared between the first half
of 2003 and the first half of 2004. In France, the directories of Drome and La Loire,
which had been published in the second half of 2003, were published in the first half
of 2004. Conversely, the directories of I'Essonne and Haut Rhin, which are larger,
and which were published in the first half of 2003, will be published in the second
half of 2004. In Spain, the Barcelona directory, which was published in the first half
of 2003, will be distributed in September 2004.

(3) EBITDA: Earnings before interest, tax, depreciation and amortisation

(4) Source: ISL-Credoc, March 2004 ; the term “use” is defined as the use of a
service at least once over the past 12 months by French people age 15 and over

(5) Source: Cybermétrie - Médiamétrie / eStat

PagesJaunes
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About PagesJaunes

In France, Pageslaunes is the leading publisher of printed directories (the
PagesJaunes directory and /‘Annuaire) and of online directories (pagesjaunes.fr,
PagesJaunes 3611) for the general public, undertaking their distribution and the
sales of advertising spaces. PagesJaunes’ business also includes Internet sites design
and hosting, as well as the publication of the PagesPro B-to-B directory, the
publication of the QuiDonc reverse directory, and the régie publicitaire (advertising
representation) in France for the Europages European B-to-B directory.

Through several subsidiaries, PagesJaunes also publishes directories for the general
public outside of France - in Spain, Lebanon and Luxembourg -, the Kompass
directories (database of companies) in France, Spain, Belgium, and Luxembourg, and
offers complementary services such as the geographic services of Mappy S.A. and
the sale by Wanadoo Data of data files initially created for the production of
directories.

With more than 561,000 advertisers in 2003, Pageslaunes is the second largest
régie publicitaire (advertising representation) in France.

Contacts :

PagesJaunes Press France Télécom Press

Thomas Barbelet / Orith Adir-Tabeur Nilou du Castel / Bertrand Deronchaine
+33 146 23 34 64 +33 144 4493 93
tbarbelet@pagesjaunes.fr nilou.ducastel@francetelecom.com
oadir@pagesjaunes.fr bertrand.deronchaine@francetelecom.com
Investors

Vincent Gouley
+33 146 234092
vgouley@pagesjaunes.fr

PagesJaunes
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Appendices:

Pro forma revenues

Periods ended 30 June

. Change
PagesJaunes in France 2004 2003 2004/2003
In millions of euros
Printed directories 266.4 265.2 0.4%
PagesJaunes directory 215.3 214.1 0.6%
I’Annuaire 51.1 51.1 0.0%
Online services 122.8 101.6 20.9%
Internet 68.5 43.6 57.0%
Minitel 43.1 47.3 -8.9%
Websites 11.3 10.8 5.2%
Other businesses 9.5 15.7 -39.7%
QuiDonc 3.9 42 = -8.5%
Others * 5.6 11.5 -51.3%
* incl. PagesPro, sale of online access to
databases, Europages
Revenues 398.7 382.6 4.2%

Periods ended 30 June

. N Change
International & Subsidiaries 2004 2003 2004/2003
In millions of euros
QDQ Media 18.1 17.0 6.6%
Other subsidiaries 18.5 18.4 0.6%
Kompass France 12.2 12.1 0,9%
Wanadoo Data 5.1 5.2 -1.2%
Mappy (ex-Wanadoo Maps) 1.2 1.2 4.6%
Revenues 36.7 35.4 3.5%

PagesJaunes
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Pro forma Profit and Loss Account

Periods ended 30 June

Change
Pageslaunes Group 2004 2003 2004/2003
In millions of euros
PagesJaunes in France 398.7 382.6 4.2%
International & Subsidiaries 36.7 35.4 3.5%
Revenues 435.4 418.0 4.2%
Cost of services and products sold (96.1) (110.2) -12.7%
Commercial costs (140.8) (136.9) 2.9%
Administrative costs (30.3) (24.3) 24.2%
Research and development costs (0.8) (0.6) 31.9%
EBITDA (Earnings before interest, tax, 167.4 146.0 14.6%
depreciation and amortisation)
as a % of revenues 38.4% 34.9%
Depreciation and amortisation (excluding (5.1) (6.4) -20.1%
goodwill)
Operating income 162.3 139.6 16.2%
as a % of revenues 37.3% 33.4%

' Financial income (expense), net 5.7 10.5 -46.2%
Other non-operating income (4.4) .5 Nm
(expense), net '

Corporate income tax (59.5) (56.6) 5.2%
Employee profit-sharing (12.8) (10.1) 26.9%
Share in net income of companies 0.6 0.6 Nm
accounted for using the equity method

Income before goodwill amortisation

and minority interests 91.8 84.5 8.6%
Goodwill amortisation (2.9) (2.9) -
Minority interests - - -
Consolidated net income of the Group 88.9 81.6 8.9%

Pageslaunes
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Pro forma consolidated cash flow statement

Periods ended 30

June
2004 2003
In millions of euros
Net cash from operations 199.2 157.2
Cash used in investing activities 5.3 (16.4)
Cash used in financing activities (195.5) (258.2)
Net increase (decrease) in cash and cash 9.0 (117.4)
equivalents
Effect of changes in exchange rates on cash - (0.3)
and cash equivalents
Cash and cash equivalents - beginning of 461.1 498.1
period
Cash and cash equivalents - end of period 470.0 380.4
Conversion of EBITDA into operational Free Cash Flow*
Periods ended 30 June
2004 2003 Change
2004 /
2003
In millions of euros
EBITDA 167.4 146.0 14.6%
Employee profit-sharing (12.8) (10.1) 26.9%
EBITDA - Employee profit-sharing 154,6 135.9 13.7%
CAPEX (2.8) (6.6) -56.7%
Change in WCR 105.7 63.1 67.6%
Operational Free cash flow* 257.5 192.4 33.8%

* EBITDA - Employee profit-sharing ~ Change in WCR - CAPEX

Pages)aunes
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This document contains forward-looking statements. Although PagesJaunes believes its expectations are
based on reasonable assumptions, these forward-looking statements are subject to numerous risks and
uncertainties. Important factors that could cause actual results to differ materially from the results
anticipated in the forward-looking statements include, among other things: the effect of competition;
PagesJaunes usage level;, the success of Pageslaunes domestic and international investments. The
forward-looking statements contained in this document speak only as of the date of this document and
PageslJaunes does not undertake to update any forward-looking statement to reflect events or
circumstances after the date hereof or to reflect the occurrence of unanticipated events.

This document is not an offer to sell securities or the solicitation of an offer to buy securities, nor shall
there be any offer or sale of securities in any jurisdiction in which such offer or sale would be unlawful
prior to registration or qualification under the securities laws of such jurisdiction.

Unless otherwise stated in this document, all the accounting figures are presented on a pro forma
consolidated basis (i.e., including Pageslaunes S.A., Kompass France, QDQ Media, Mappy S.A.,
Wanadoo Data and Eurodirectory S.A.); QDQ Media and Mappy S.A. are consolidated as from their
dates of consolidation by France Telecom and the pro forma financial statements reflect the cash
acquisition prices of these entities.

Pageslaunes 11
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Paris, September 23, 2004

New corporaté governance structures established at
PagesJaunes

« Michel Combes appointed as Chairman of the Board of Directors
* Michel Datchary appointed as Chief Executive Officer

+ Creation of ad hoc committees

The Board of Directors of Pageslaunes met for the first time on September 23, 2004
and decided to split the functions of Chairman of the Board of Directors and Chief
Executive Officer. From among its members, it elected Michel Combes, previously
Chairman of the Supervisory Board of Pageslaunes, as Chairman of the Board of
Directors of Pageslaunes and Michel Datchary, previously Chairman of the
Management Board of PagesJaunes, as Chief Executive Officer of Pages)aunes.

The members of the Board of Directors of Pageslaunes, who were appointed by the
General Meeting of Shareholders of May 27, 2004 and whose appointment took

effect on September 23, 2004, are:

Michel Combes, Chief Officer of France Télécom,
- Rémy Sautter, Chairman of the Supervisory Board of RTL,
- Olivier Barberot, Chief Officer of France Télécom,

- Jean-Hervé Lorenzi (co-opted by the Board of Directors on September 23,
2004 following the resignation of Frank E. Dangeard), Advisor to the
Management Board of Compagnie Financiére Edmond de Rothschild Banque,

- Frangois de Carbonnel, Senior Advisor to Citigroup Global and Investment
Bank,

- Elie Cohen, researcher and higher education teacher,
- Stéphane Pallez, Chief Officer of France Télécom,

- Patricia Langrand, Chief Officer of France Télécom.

PagesJaunes .
7, avenue de fa Cristalferie - 92317 Sévres Cedex 1
Phone : +33 (0)1 46 23 30 00 - Fax : +33 (0)1 46 23 32 86

Press Release



SA & Conseil d'administration au capital de 55 757 922 Euros — 552 028 RCS Nanterre

pages]aunes

The Board of Directors decided to create an Audit Committee chaired by Rémy
Sautter and a Remuneration and Appointments Committee chaired by Frangois de
Carbonnel. The Audit Committee is responsible for assisting the Board of Directors in
the fulfilment of its. missions and responsibilities in the financial field. The
Remuneration and Appointments Committee is responsible for assisting the Board of
Directors with the appointment and remuneration of company officers.

About PagesJaunes

Pageslaunes is France’s leading publisher of printed directories (the Pageslaunes
directory and L'Annuaire) and online directories (pagesjaunes.fr, PagesJaunes 3611)
for the general public, handling their distribution and the sale of advertising space.
With more than 561,000 advertisers in 2003, PagesJaunes is the second largest
advertising representation in France. Pageslaunes' business also includes website
design and hosting, the publication of the PagesPro B-to-B directories, the
publication of the QuiDonc reverse directory and the advertlsmg representation in
France for the Europages European B-to-B directory.

Through its various subsidiaries, Pageslaunes also publishes directories for the
general public outside France - in Spain, Lebanon and Luxembourg - and the
Kompass directories (company databases) in France, Spain, Belgium and
Luxembourg. It also provides complementary services such as the geographic
services of Mappy S.A. and the sale by Wanadoo Data of data files initially created

for the production of directories.

Contacts:

PagesJaunes Press _ France Télécom Press

Thomas Barbelet / Orith Adir-Tabeur Nilou du Castel / Bertrand Deronchaine

+ 3314623 34 64 + 33144 4493 93
tbar_belet@pa_gesJaunes-f" nilou.ducastel@francetelecom.com
oadir@pagesjaunes.fr bertrand.deronchaine@francetelecom.com

Investor Relations
Vincent Gouley

+ 33146234092
vgouley@pagesjaunes.fr

PagesJaunes
7, avenue de la Cristallerie - 92317 Sévres Cedex 2
Phone : +33 (0)1 46 23 30 00 - Fax : +33 (0)1 46 23 32 86
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Seévres, October 22, 2004

PagesJaunes: revenue growth rate for the first 9 months of
2004 higher than targeted

- Pro forma‘'?) consolidated revenues up 6.2% on a comparable
publication basis‘® in the first nine months

- PagesJaunes in France: pro forma'*’ revenues up 6.0% on a comparable
~ publication basis'® in the first nine months

* Printed directories: improved revenue growth, +3.6%

* Online directories: sustained rise in revenues for pagesjaunes.fr, +55.1%

- QDQ Media: pro forma‘?’ revenues up 17.9% on a comparable
publication basis‘® in the first nine months

+ Internet directories (QDQ.com): revenues up 79.7%

Pro forma'? consolidated revenues of PagesJaunes totalled €279.7 million in the third
quarter of 2004, a rise of 12.6% compared to the third quarter of 2003. On a
comparable publication basis‘®, pro forma' revenues rose 6.1% over the same

period (see table 1 attached).
In the first nine months of 2004, pro forma‘" consolidated revenues of Pages)aunes

totalled €715.1 million, a rise of 7.3% compared to the same period in 2003. On a
comparable publication basis‘®, pro forma'®) revenues rose 6.2% over the same

period (see table 2 attached).

On the publication of PagesJaunes’ revenue figures for the third quarter of
2004, Michel Datchary, Chief Executive Officer of PagesJaunes, stated:

"PagesJaunes’ revenue growth in the first nine months of 2004 should enable us to
meet the target we have set. The sustained growth of Pageslaunes in France comes
essentially from printed directories, which recorded revenue growth of 3.6%, and
from pagesjaunes.fr, which posted a rise of more than 55%. Outside France, QDQ
Media achieved double-digit growth, driven in particular by the rapid advance of

online revenues, which rose 79%.”

Pageslaunes :
7, avenue de la Cristallerie - 92317 Sévres Cedex 1

Telephone: +33 146 23 30 00 - Fax: +33 1 46 23 32 86
www.bienvenue.pagesjaunes.fr
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PagesJaunes in France segment: pro forma'!) revenues up 6.0% in the first
nine months of 2004 on a comparable publication basis(?

Pro forma‘'") revenues of the Pageslaunes in France segment advanced 12.0% to
€263.3 million in the third quarter of 2004. On a comparable publication basis'®, the
revenues of the segment rose 6.2% over the same period (see table 3 attached).

In the first nine months of 2004, pro forma{*) revenues of the PagesJaunes in France
segment totalled €662.1 million, a rise of 7.2%. On a comparable publication
basis®, the revenues of the segment rose 6.0% over the same period (see table 4

attached). _ :

Printed directories: revenues up 3.6% on a comparable publication basis'® in the

first nine months
Pro forma'*) revenues of printed directories advanced 12.9% to €185.3 million in the

third quarter of 2004, mainly as a result of a timing difference in the publication of
directories. On a comparable publication basis‘®, pro forma‘®) revenues of printed
directories rose 4.7% in the third quarter of 2004.

In the first nine months of 2004, pro forma‘'’ revenues of printed directories
advanced 5.2% to €451.8 million. On a comparable publication basis®, pro forma®
revenues of printed directories rose 3.6% in the first nine months of 2004,

The European Association of Directory Publishers (EADP) awarded Pageslaunes a
Special Commendation for the design of the Pageslaunes compact format directory,
which was distributed in Paris in June. This award endorses Pageslaunes’ policy of
research and innovation both in the field of printed directories and in online
technologies.

Online directories: revenues up 21.6% in the first nine months

Pro forma‘!’ revenues of online services advanced 22.9% to
€65.2 million in the third quarter of 2004 compared to the third quarter of 2003. In
the first nine months of 2004, revenues of online services rose 21.6% to €188

million,

This growth is primarily due to the increase in revenues of pagesjaunes.fr, which
rose 51.8% in the third quarter of 2004 (55.1% in the first nine months of 2004),
and more than offsets the decline in the Minitel-based service, which saw a 7.7%
decrease in revenues in the third quarter of 2004 (-8.5% in the first nine months of
2004). For every €1 of revenues lost on PagesJaunes 3611, pagesjaunes.fr gained
€6.3 of additional revenues in the first nine months of 2004.

PagesJaunes ' )

7, avenue de la Cristallerie - 92317 Sévres Cedex 2
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The number of advertisers on pagesjaunes.fr rose 14.8%, from 252,600 at the end
of September 2003 to 289,900 at the end of September 2004. The audience of
pagesjaunes.fr increased by 46% in one year, with 36.5 million visits in September
2004 compared to 25 million in September 2003'¥ (see table 5 attached).
Pagesjaunes.fr is the eighth most-visited website in France, with a reach rate of
30.9% in September 2004, and is the website most frequently consulted by
executives in France®®, The monthly reach rate!”? of pagesjaunes.fr among
executives has risen 6.3 points in one year, from 23.5% to 29.8% this year. In the
target group of corporate executives and managers the rate is even as high as 36%.

Pageslaunes has continued its strategy of enriching the content of the
pagesjaunes.fr site, almost doubling the number of towns and cities with maps.
There are now 2,196 such towns and cities on pagesjaunes.fr.

Other businesses
Pro forma'® revenues of the other businesses decreased by 28.4% in the

third quarter of 2004, mainly due to a decline in sales of online access to databases
resulting from a substantial cut in selling prices imposed on France Télécom by a
court ruling in September 2003. In the first nine months of 2004, revenues of other
businesses, which were equivalent to 3% of the revenues of the Pageslaunes in
France segment, decreased by 33.7%.

International & Subsidiaries segment: pro forma‘*) revenues of QDQ Media
up 17.9% in the first nine months of 2004

Pro forma'") revenues of the International & Subsidiaries segment totalled €16.4

million in the third quarter of 2004, a rise of 22.7% compared to the
third quarter of 2003 (see table 6 attached). After stripping out the effects of timing
differences'® in the publication of printed directories of QDQ Media in Spain, the
growth in this segment amounts to 5.2% over the same period. In the first nine
months of 2004, pro forma'!) revenues of the International & Subsidiaries segment
totalled €53.1 million, a rise of 8.8% (see table 7 attached).

Revenues of QDQ Media advanced 17.9% in the first nine months of 2004 on a
comparable publication basis®®. Online revenues of QDQ Media advanced 79.7% to
€2.4 million in the first nine months of 2004. The number of Internet advertisers of
QDQ Media rose from 11,000 at the end of September 2003 to 19,800 at the end of

September 2004.

PagesJaunes
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Recent events:

PagesJaunes strengthens its presence in Luxembourg

PagesJaunes acquired 50% of the Luxembourg company Eurodirectory for €13.5
million on 14 October 2004. As a result of this transaction, Pageslaunes now controls
100% of this company. Eurodirectory holds 49% of Editus Luxembourg, a publisher
of telephone directories in Luxembourg, alongside P&T Luxembourg.

Editus Luxembourg employs 96 people and reported 2003 revenues of €17.3 million
and EBITDA® of €7.3 million, i.e. 42% of revenues.

Outlook:

Expanded Internet offering from PagesJaunes
Pageslaunes intends to complement its range of website creation services with the

launch of a completely new entry-level service called “En Savoir +” in November
2004.

This attractively priced product will be based on an all-inclusive pack comprising a
dedicated business communication area with structured, standardised content and
links to video clips, audio spots, maps, directions, contact tools and an update
service. The pack will also include a clickable link from the pagesjaunes.fr website to
the area dedicated to the business concerned.

In addition, by the end of 2004, the local area search facility will be available for 900
towns and cities and photos will be available for seven new towns and cities on

pagesjaunes.fr. '

These initiatives will enrich the Internet offering of pagesjaunes.fr and thereby
enhance the utility value of the Internet for its advertisers and users.

Project of change to the organisation

PagesJaunes is considering a change to its organisational structure with a view to
optimising its operation. The aim would be to place the Group’s two operational
segments, “Pageslaunes in France” and “International & Subsidiaries”, under a
holding company responsible for managing and monitoring the Group as a whole. To
this end, the operational activities of PagesJaunes SA would be transferred to a new
subsidiary by means of a contribution at market value.

PagesJaunes
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This new organisational structure would allow:

- a rationalisation of the structure of the Group, by separating Group
management responsibilities from operational responsibilities, and better
visibility on the operating performance of each of the two segments,

- more effective management and control of the various units within the Group.

The Works Council of Pageslaunes SA has been consulted on this project, which has
also been presented to the competent authorities.

PagesJaunes intends to take a decision on the project shortly. If applicable, it will
then be presented to the General Meeting of Shareholders of Pageslaunes SA.

This organisational change would not in any way alter the financial objectives
announced at the time of the flotation of PagesJaunes, particularly with regard to the
distribution of all of the distributable profit in respect of the relevant year. If the new
legal structure is implemented, this would equate to the amount of distributable
profit of the subsidiary carrying out the activities of Pagesl)aunes in France, in
particular for the 2004 financial year.

However, this objective in no case constitutes a commitment on the part of
Pageslaunes, and future dividends will depend on the Group’s resuits, its financial
situation and any other factor which the Board of Directors of Pageslaunes deems
relevant.

Furthermore, this organisational change would modify neither the financial structure
of the Group nor the acquisition policy of the Group announced at the time of its

flotation.
Finally, it would not alter the other financial targets of Pageslaunes:

- Average annual growth in consolidated revenues of between 4% and 6% in
2004, 2005 and 2006,

- EBITDA® of €400 million before employee profit-sharing for the Pageslaunes
in France segment in 2004,

- Continued development of QDQ Media and EBITDA® at breakeven by the end
of 2006.

About PagesJaunes

Pageslaunes, a 62% subsidiary of France Télécom, is France’s leading publisher of
printed directories (the Pageslaunes directory and L'Annuaire) and online directories
(pagesjaunes.fr, PagesJaunes 3611) for the general public, handling their distribution
and the sale of advertising space. With more than 561,000 advertisers in 2003,
Pageslaunes is the second largest advertising representation in France. Pageslaunes'
business also includes website creation and hosting, the publication of the PagesPro
BtoB directories, the publication of the QuiDonc reverse directory and the advertising
representation in France for the Europages European BtoB directory.

PagesJaunes

7, avenue de la Cristalierie - 92317 Sévres Cedex
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Through its various subsidiaries, Pageslaunes also publishes directories for the
general public outside France - in Spain, Lebanon and Luxembourg - and the
Kompass directories (company databases) in France, Spain, Belgium and
Luxembourg. It also provides complementary services such as the geographic
services of Mappy S.A. and the sale by Wanadoo Data of data files initially created

for the production of directories.

Contacts:

PagesJaunes Press Investor Relations
Thomas Barbelet / Orith Adir-Tabeur Vincent Gouley

+33 146 23 34 64 +33 146 23 40 92
tbarbelet@pagesjaunes.fr vgouley@pagesjaunes.fr

oadir@pagesjaunes.fr

France Télécom Press

Nilou du Castel / Bertrand Deronchaine
+33 144 44 93 93
nilou.ducastel@francetelecom.com
bertrand.deronchaine@francetelecom.com

Notes

- (1) Pro forma: the pro forma consolidated figures reflect the consolidation of QDQ

Media and Mappy as of the date on which they joined the France Télécom Group.
These figures do not include the revenues of a number of the Group's businesses
which are considered insignificant due to their size or activity (PageslJaunes Outre-
Mer, Pageslaunes Liban and Kompass Belgium). The figures presented are

unaudited.

(2) The publication basis for the printed directories in the first nine months of 2003
is not comparable to that for the first nine months of 2004. The directories for the
Indre and Seine et Marne départements, which were published in September 2003,
will be published in October 2004. The directories for the Yvelines and Maine et Loire
départements, which were published in October and November 2003 respectively,
were published in September 2004. In Spain, the Barcelona directory, which was
published in the first half of 2003, has been distributed in September 2004.

(3) EBITDA: earnings before interest, tax, depreciation, amortisation.

(4) Source: Cybermétrie - Médiamétrie / eStat for the number of visits to
pagesjaunes.fr and the number of requests made at the server interrogation centres
of PagesJaunes 3611.

(5) Source: Nielsen Netratings "Home & Work” - domain classification - September
2004.

(6) Source: IPSOS Media ~ “La France des Cadres actifs en 2004”.

PagesJaunes
7, avenue de la Cristalierie - 92317 Sévres Cedex 6
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(7) Monthly reach rate: number of Internet users visiting the site at least once in the
month in question as a proportion of the actual number of active Internet users

during this period.
Appendices:

Table 1: Pro forma‘!) consolidated revenues of the PagesJaunes Group in the third
quarter of 2004

Period from 1/07 to 30/09
Change
2004 2003 2004/2003

In millions of euros

Pageslaunes in France 263.3 235.1 12.0%
On comparable publication basis? 263.3 248.0 6.2%
International & Subsidiaries 16.4 13.4 22.7%
On comparable publication basis® 16.4 15,6 5.2%
Revenues 279.7 248.5 12.6%
On comparable publication basis'® 279.7 _ 263.6 6.1%

Table 2: Pro forma‘') consolidated revenues of the PagesJaunes Group in the first
nine months of 2004

Period from 1/01 to 30/09

Change
2004 2003 5554/5003

In millions of euros :
Pageslaunes in France 662.1 617.7 7.2%
On comparable publication basis® 662.1 624.3 6.0%
International & Subsidiaries 53.1 48.8 8.8%
On comparable publication basis’® 53.1 48.8 8.8%
Revenues 715.1 666.5 7.3%
On comparable publication basis'® 715.1 673.1 6.2%

PagesJaunes

7, avenue de la Cristallerie - 92317 Sévres Cedex
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Table 3: PagesJaunes in France segment - pro forma‘?) revenues in the third quarter
of 2004

Period from 1/07 to 30/09

Change

2004 2003 2004/2003
In millions of euros
Printed directories 185.3 164.1 12.9%
The PagesJaunes directory 152.5 132.8 14.8%
L’Annuaire ' 32.8 31.3 4.9%
Online services 65.2 53.0 22.9%
Internet 38.0 25.0 51.8%
Minitel 21.3 23.1 -7.7%
Websites 5.9 4.9 19.3%
Other businesses 12.8 17.9 -28.4%
QuiDonc 1.7 1.9 -12.6%
Others * 11.2 16.0 -30.3%
* including PagesPro, sale of online access to
databases, Europages
Revenues 263.3 235.1 12.0%

Table 4: PagesJaunes in France segment - pro forma‘®? revenues in the first nine
months of 2004

Period from 1/01 to 30/09

Change

2004 2003 2004/2003
In millions of euros
Printed directories 451.8 429.4 5.2%
The PagesJaunes directory 367.8 347.0 6.0%
L'Annuaire 83.9 82.4 1.8%
Online services 188.0 154.7 21.6%
Internet 106.5 68.7 55.1%
Minitel 64.3 70.3 -8.5%
Websites 17.2 15.7 9.6%
Other businesses 22.3 33.6 -33.7%
QuiDonc 5.6 6.2 -9.7%
Others * 16.7 27.5 -39.0%
* including PagesPro, sale of online access to
databases, Europages
Revenues 662.1 617.7 7.2%

PagesJaunes
7, avenue de la Cristallerie - 92317 Sévres Cedex
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Table 5: Trend in the number of consultations of online!®) directories

(in millions per Sep Dec Mar Jun Sep
month) 2003 2003 2004 2004 2004
Pageslaunes 3611 24 21 21 19 18
Pagesjaunes.fr 25 24 32 35 37
Total 49 45 53 54 55

Table 6: International & Subsidiaries Segment - pro forma‘") revenues in the third
quarter of 2004

Period from 1/07 to 30/09

Change
2004 2003 2004/2003

In millions of euros
QDQ Media 7.0 4.3 63.0%
Other subsidiaries 9.4 9.1 3.8%
Kompass France 6.1 5.8 4.4%
Wanadoo Data 2.6 2.6 1.3%
Mappy (formerly Wanadoo Maps) 0.7 0.7 9.2%
Revenues 16.4 13.4 22.7%

Table 7: International & Subsidiaries segment - pro forma‘') revenues in the first
nine months of 2004

Period from 1/01 to 30/09

Change
2004 2003 2004/2003

In millions of euros
QDQ Media 25.1 21.3 17.9%
Other subsidiaries 28.0 27.5 1.7%
Kompass France 18.3 17.9 2.1%
Wanadoo Data 7.8 7.8 -0.3%
Mappy (formerly Wanadoo Maps) 2.0 1.8 6.3%
Revenues 53.1 48.8 8.8%

Pageslaunes

7, avenue de la Cristallerie - 92317 Sévres Cedex
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Table 8: Comparative revenue growth in the first half of 2004 and in the first nine
months of 2004

9 months 2004 3rd quarter 1st half 2004 /
/ 9 months 2004 / 3rd 1st half 2003
2003 quarter 2003

Printed directories 5.2% 12.9% 0.4%
On comparable publication basis® 3.6% 4.7% 2.9%
Online services 21.6% 22.9% 20.9%
Internet 55.1% 51.8% 57.0%
Minitel -8.5% -7.7% -8.9%
Websites 9.6% 19.3% 5.2%
Other revenues -33.7% -28.4% -39.7%
Quidonc -9.7% -12.6% -8.5%
Others -39.0% -30.3% -51.3%
PagesJaunes in France 7.2% 12.0% 4.2%
On comparable publication basis® 6.0% 6.2% 6.0%
QDQ - 17.9% 63.0% 6.6%
On comparable publication basis®™ 17.9% 7.1% 22.7%
Other subsidiaries 1.7% 3.8% 0.6%
Kompass France 2.1% 4.4% 0.9%
Wanadoo Data -0.3% 1.3% -1.2%
Wanadoo Maps 6.3% 9.2% 4.6%
International & Subsidiaries 8.8% 22.7% 3.5%
On comparable publication basis® 8.8% 5.2% 10.4%
Total Group revenues 7.3% 12.6% 4.2%
On comparable publication basis® 6.2% 6.1% 6.3%

This document contains forward-looking statements. Although Pageslaunes believes jts expectations are
based on reasonable assumptions, these statements are subject to numerous risks and uncertainties.
Important factors that could cause actual results to differ materially from the results anticipated in the
forward-looking statements include, among other things: the effect of competition; PagesJaunes usage
level; the success of PagesJaunes’ investments in France and abroad.

A description of the risks borne by Pageslaunes appears in section 4.9 “"Analyse des risques du Groupe”
of the "Document de Base” of PagesJaunes S.A. filed with the French financial markets authority (AMF)
under the number 1. 04-104 on 3 June 2004. A description of the objectives of the PagesJaunes Group
appears in chapter VII of the "Document de Base”.

PagesJaunes
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The forward-looking statements contained in this document apply only from the date of this document,
and PagesJaunes does not undertake to update any of these statements to take account of events or
circumstances arising after the date of the said document or to take account of the occurrence of

unexpected events.

Unless stated otherwise in this document, all the accounting data are presented on a pro forma
consolidated basis (including PagesJaunes S.A., Kompass France, QDQ Media, Mappy S5.A., Wanadoo
Data and Eurodirectory S.A.); QDQ Media and Mappy S.A. are consolidated with effect from their date
of entry in the France Télécom consolidated group and the pro forma financial data reflect the cash

acquisition prices of these entities.

Pageslaunes .
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Paris, 23 December 2004

Mixed general meeting: shareholders approve change to
structure of Pageslaunes Group

At the mixed general meeting held on 23 December 2004, the shareholders of
Pagesl)aunes approved a change to the organisational structure of the Pageslaunes

- Group. The aim is to place the Group’s two operational segments, “PagesJaunes in
France” and “International & Subsidiaries”, under a holding company responsible for

managing and monitoring the Group as a whole. To this end, the operational
activities of Pageslaunes SA, renamed Pageslaunes Groupe, will be transferred to a
new subsidiary on 31 December 2004 by means of a contribution at market value

effective on 1 January 2004.
This new organisational structure will allow:

- a rationalisation of the structure of the Group, by separating Group
management responsibilities from operational responsibilities, and better
visibility on the operating performance of each of the two segments, and

- more effective management and control of the various units within the Group.

The presentation given to Pagesl]aunes shareholders at the general meeting of 23
December 2004 is available on the Pageslaunes corporate website at the following

address: '
http://www.bienvenue.pagesjaunes.fr/vous/finances/

About PagesJaunes

PagesJaunes, a 62% subsidiary of France Télécom, is France’s leading publisher of
printed directories (the Pageslaunes directory and L'Annuaire) and online directories
(pagesjaunes.fr, PagesJaunes 3611) for the general public, handling their distribution
and the sale of advertising space. With more than 561,000 advertisers in 2003,
PagesJaunes is the second largest advertising representation in France. PagesJaunes'
business also includes website creation and hosting, the publication of the PagesPro
BtoB directories, the publication of the QuiDonc reverse directory and the advertising
representation in France for the Europages European BtoB directory.

PagesJaunes
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Through its various subsidiaries, Pages]aunes also publishes directories for the
general public outside France - in Spain, Lebanon and Luxembourg - and the

Kompass directories (company databases)

in France, Spain, Belgium and

Luxembourg. It also provides complementary services such as the geographic
services of Mappy S.A. and the sale by Wanadoo Data of data files initially created

for the production of directories.

Contacts:

PagesJaunes Press

Thomas Barbelet / Orith Tabeur
+33 146 23 34 64
tbarbelet@pagesjaunes.fr
otabeur@pagesjaunes.fr

France Télécom Press

Nilou du Castel / Bertrand Deronchaine
+33 144 44 93 93
nilou.ducastel@francetelecom.com
bertrand.deronchaine@francetelecom.com

PagesJaunes
7, avenue de la Cristallerie - 92317 Sévres Cedex
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PagesJaunes Groupe: 7.3% growth in revenues and 25%
growth in net income in 2004

- Pro forma‘') consolidated revenues up 7.3% against a target of 4-6%

- EBITDA(? of the PagesJaunes in France segment reaches €424.3 million
against a target of €400 million

- EBITDA® loss of the International & Subsidiaries segment cut by two-
thirds

- Pro forma‘!) net attributable income of €228.2 million, up 25%

- Proposed dividend of €0.93 per share

Pro forma'” consolidated revenues of PagesJaunes Groupe totalled €984.1 million in
2004, a rise of 7.3% compared to 2003.

Pro forma¥ consolidated EBITDA!® rose 23.7% to €413.4 million in 2004. The
EBITDA® margin as a proportion of revenues increased by 5.6 points to 42% in
2004. This rise was due to revenue growth and the optimisation of editorial costs for
printed directories (purchases of paper, printing and delivery of directories). The cost
of services and products sold consequently decreased by 9.3%. Commercial
expenses rose 3.0%, reflecting the acquisition of new advertising customers in
France. Pro forma‘" operating income amounted to €403.1 million in 2004, a rise of
25.3%.

Pro forma‘" consolidated net attributable income totalied €228.2 million in 2004,
compared to €182.6 million in 2003, a rise of 25%. In 2004, net attributable income

included non-recurrent expenses of €8.1 million in respect of the company’s stock

market flotation (fees, advertising and communication expenses).

The meeting of the Board of Directors of Pages]aunes Groupe on February 2, 2005
resolved to propose to the General Meeting of Shareholders, to be held on April 12,
2005, that a dividend be paid of €0.93 per share. This represents the entire net
income of Pageslaunes SA, the subsidiary carrying out the activities of Pageslaunes
in France, in accordance with the targets set by the Group.

Pageslaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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On the publication of the 2004 full-year results of PagesJaunes Groupe,
Michel Datchary, Chief Executive Officer, said:

“"The management of Pageslaunes Groupe is delighted that the first set of full-year
results since flotation show 25% growth in net income. This growth is the result of a
particularly favourable combination of us having exceeded our sales targets and
having optimised our operations. Group revenues rose 7.3%, against a target of 4-
6%. The EBITDA of the Pagesl]aunes in France segment amounted to €424.3 million,
compared to a target of €400 million. The EBITDA loss at QDQ Media was more than
halved to €13 million.”

Michel Combes, Chairman of the Board of Directors of PagesJaunes Groupe,
said:

“The good results achieved by Pageslaunes Groupe in 2004 enable us to propose a
dividend of €0.93 per share to our shareholders. Pages]aunes Groupe expects to
maintain its course in 2005 and has set itself financial targets of consolidated
revenue growth of 5-7% and consolidated EBITDA growth more than 10% excluding
directory enquiries service.”

PagesJaunes in France segment: 46.7% EBITDA margin(®

Revenues: almost 100,000 new advertisers

The revenues of the Pageslaunes in France segment advanced 7.2% to €908.4
million in 2004. The total number of Pageslaunes advertisers increased by 22,656,
or 4%, to 583,836 in 2004 due to the acquisition of 98,365 new advertisers, up 20%
compared to 2003, and an improvement in the advertiser retention rate, which rose
from 85.5% in 2003 to 86.5% in 2004.

This policy of new customer acquisition initiated by the Group made it possible to
increase the Group’s penetration rate® from 19% of the target market in 2003 to
20% in 2004.

At the same time, the extensive efforts made to develop the portfolio of existing
customers enabled Pages]aunes to increase the average revenue per advertiser by
4% to €1,533.

Printed directories: 4% rise in revenues

Revenues from printed directories rose 4% to €618.9 million in 2004. This growth
was driven by the Pageslaunes directory, which achieved a 4.7% rise to €505.2
million in 2004. L’Annuaire achieved growth of 1.0% to €113.8 million.

Pageslaunes has launched new advertising formats for its printed directories,
featuring in particular a new pocket edition for Paris for people on the move. The
number of advertisers in the printed directories rose 3.5% to 550,504 in 2004, and
the average revenue per advertiser advanced 0.5% to €1,124,

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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Online services: 36 million visits to pagesjaunes.fr in December 2004%

Revenues from online services advanced 22.2% to €254.5 million in 2004. This
growth was mainly due to the increase in revenues from pagesjaunes.fr, which grew
55.1% over the period, and more than offsets the decline in revenues from Minitel,
which were down 8.2%.

The number of advertisers on pagesjaunes.fr increased by 15.3% to 307,953 as at
the end of December 2004. The average revenue per advertiser on pagesjaunes.fr
increased by 34.8% to €511 in 2004.

The average number of monthly visits to pagesjaunes.fr rose from 21.3 million in
2003 to 31.9 million in 2004, representing an annual rise of 50%. The monthly
reach rate of pagesjaunes.fr was 31.5% in December 2004, compared to 25.3% in
December 2003, Pagesjaunes.fr was the eighth most-visited website in France in
December 2004,

EBITDA(?: 3.4 point rise in EBITDA margin

The pro forma‘¥ EBITDA!? of the Pages]aunes in France segment increased by
15.5% to €424.3 million in 2004. The EBITDA® margin increased from
43.3% in 2003 to 46.7% in 2004.

This particularly favourable growth stems from the 8.8% reduction in cost of services
and products sold due to the optimisation of editorial costs and the discontinuation of
the payment to Havas of an annual fee of €9.1 million with effect from 2004.
Commercial expenses rose 8.4% due to an increase in the sales force and its
immediate supervisory personnel. In accordance with its commitments, PagesJaunes
developed its commercial resources by recruiting more than 160 new sales staff,
developing Prospects telesales and opening a new field Prospects sales channel in
2004.

International & Subsidiaries segment: EBITDA(?) loss cut by two-thirds

Revenues: 13.9% growth at QDQ Media

Pro forma'Y revenues of the International & Subsidiaries segment amounted to
€75.7 million in 2004, a rise of 8.4% compared to 2003.

Revenues of QDQ Media advanced 13.9% to €36.5 million in 2004 due to growth in
the average revenue per advertiser, which rose 27% to €492. The number of
advertisers was 74,311 in 2004, down 10% compared to 2003, due to rationalisation
of the customer portfolio. The growth in revenues resulted from innovations in
printed directories (new format, new layout) and improved commercial productivity.
Revenues from QDQ.com grew 100% to €3.5 million in 2004. Online sales accounted
for 9.6% of revenues in 2004, compared to 5.5% in 2003. The number of advertisers
on QDQ.com rose from 11,200 in 2003 to 24,685 in 2004.

The revenues of the other subsidiaries, including Kompass France, Wanadoo Data
and Mappy, rose 3.8% in 2004 compared to 2003.

Pageslaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
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EBITDA!®: significant reduction in losses at QDQ Media

The International & Subsidiaries segment reduced its operating loss. The pro forma‘®
EBITDA™® loss narrowed from €33.0 million in 2003 to €10.9 million in 2004.

The substantial improvement in pro forma' EBITDA® is due to the rise in revenues,
the reduction in bad debts and the positive effects of the restructuring of QDQ Media
initiated in 2003. The EBITDA‘®Y of QDQ Media stood at -€13 million in 2004
compared to -€34.5 million in the previous year, after write-offs of trade receivables.

Initial analysis of the impact of IFRS standards in 2004

The main differences in accounting methods resulting from the new international
IFRS standards which have been identified by Pageslaunes Groupe and are liable to
have a significant impact on its 2005 financial statements and comparative figures
for 2004 essentially concern IFRS 2 on Share-based payment. This standard is
expected to have an estimated impact of around €20 million on the gross operating
profit of PagesJaunes Groupe in 2004, having regard to the fact that the company is
still analysing the implementation of the IFRS 2 standard and the recent press
release from the Conseil National de la Comptabilité of December 21, 2004
concerning company savings schemes. However, this standard is not expected to
have an impact on the shareholders’ equity of PagesJaunes Groupe at the beginning
and end of the year.

Furthermore, the presentation of the income statement in accordance with IAS 1 on
the presentation of financial statements is expected to result in employee profit-
sharing (€29.9 million in 2004) and other non-operating expenses (€9.6 million in
2004) being reclassified under gross operating profit. It should also be noted that the
goodwill will no longer be amortised, but will still be subject to impairment tests.

The adoption of the IFRS accounting framework is not expected to have any impact
on the operating performance of the business segments, nor on the cash flow
generated by Pageslaunes Groupe. The IFRS standards will have no impact on the
distributive capacity and strategy of PagesJaunes Groupe.

To support this qualitative information, Pages]Jaunes Groupe plans to publish
preliminary 2004 results compliant with IFRS in mid-April 2005.

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
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SA & Conseil d'administration au capital de 55 757 922 Euros — 552 028 425 RCS Nanterre

pages |aunes

Outlook

Acquisition of Télécontact (Morocco)

In line with the Group’s intentions as stated at the time of its flotation, Pageslaunes
Groupe is preparing to acquire the company Télécontact from France Télécom.
Télécontact is the leading directory publisher in Morocco and generated revenues of
€4.0 million® and EBITDA® of €0.9 million® in 2004,

Directory enquiries service

Pageslaunes Groupe plans to take part in the liberalisation of the French Directory
enquiries market, although this market is not expected to be opened up until the
fourth quarter of 2005.

Financial targets
PagesJaunes Groupe has set itself the following financial targets:
- Consolidated revenue growth of 5-7% in 2005,

- Consolidated EBITDA® growth more than 10% excluding directory enquiries
service in 2005,

- Reaffirmed target of EBITDA!® at breakeven at QDQ Media by the end of
2006,

- Maintained target of distributing entire net income from the Group’s operating
activities in respect of full-year 2005.

It should be noted that the dividend distribution target in no way constitutes a
commitment on the part of PagesJaunes Groupe. Future dividends will depend on the
Group’s results, its financial situation and any other factor which the Board of
Directors and the shareholders of PagesJaunes Groupe deem relevant.

About PagesJaunes Groupe

PagesJaunes Groupe, a subsidiary of France Télécom, is France’s leading publisher of
printed directories (the PagesJaunes directory and L’Annuaire) and online directories
(pagesjaunes.fr, Pageslaunes 3611) for the general public, handling their distribution
and the sale of advertising space. The businesses of Pageslaunes Groupe also
include website creation and hosting, the publication of the PagesPro BtoB
directories, the publication of the QuiDonc reverse directory and the advertising
representation in France for the Europages European BtoB directory.

Pageslaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex ~ France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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Pageslaunes Groupe also publishes directories for the general public outside France
- in Spain, Lebanon and Luxembourg - and the Kompass directories (company
databases) in France, Spain, Belgium and Luxembourg. It also provides
complementary services such as the geographic services of Mappy and, in the field of
direct marketing, the sale of data files and the processing of marketing databases by
Wanadoo Data.

With more than 580,000 advertisers in 2004, PagesJaunes Groupe is the second
largest advertising representation in France.

Information on PagesJaunes Groupe is available at:
http://www.pagesjaunesgroupe.com.

Contacts:

Pageslaunes Press France Télécom Press

Thomas Barbelet / Orith Tabeur Nilou du Castel / Bertrand Deronchaine
+33 146 23 34 64 +33 14444 9393
tbarbelet@pagesjaunes.fr nilou.ducastel@francetelecom.com
otabeur@pagesjaunes.fr bertrand.deronchaine@francetelecom.com

PagesJaunes Investors
Vincent Gouley

+33 146 23 4092
vgouley@pagesjaunes.fr

Notes

(1) Pro forma: the pro forma consolidated figures reflect the consolidation of QDQ
Media and Mappy with effect from the date on which they joined the France Télécom
Group. The pro forma figures also reflect the transaction prices in respect of QDQ
Media and Mappy, which have been charged to the company’s cash position in an
amount of €117 million.

(2) EBITDA: earnings before interest, tax, depreciation and amortisation.
(3) Penetration rate: the number of Pageslaunes advertisers as a proportion of the

total number of businesses making up the company’s target market in France (on
the basis of data supplied by INSEE and the Agence des PME - 2001).

(4) Source: Médiamétrie / eStat - December 2004.

(5) Source: Nielsen Netratings "Home & Work”, December 2004 - Monthly reach
rate: number of Internet users visiting the site at least once in the month in question
as a proportion of the actual number of active Internet users during this period.

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
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(6) Provisional unaudited figures.

(7) Revenues on a comparable publication basis for the printed directories between
the fourth quarter of 2004 and the fourth quarter of 2003. The directories for
Yvelines and Maine et Loire, which were published in October 2003 (fourth quarter of
2003), were published in September 2004 (third quarter of 2004). The directories for
Indre and Seine et Marne, which were published in September 2003 (third quarter of
2003), were published in October 2004 (fourth quarter of 2004).

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
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Appendices:

Table 1: Main indicators of business activity in France

2001 2002 2003 2004
Total number of advertisers 548.2 560.5 561.2 583.8
(in thousands)
of which number of new advertisers 86.4 89.1 82.1 98.4
~(in thousands) ®
Advertisers in printed directories 520.6 531.3 532.0 550.5
(in thousands)
Advertisers in online services 383.9 391.8 401.6 420.9
. (in thousands)
“of which advertisers on pagesjaunes.fr at 203.6 231.8 267.2 308.0
end December (and as percentage of
total number of advertisers) 37.1% 41.4% 47.6% 52.7%
Average revenue per advertiser 1,342 1,384 1,477 1,533
(in euros) © ,
Average revenue per advertiser in printed 1,044 1,063 1,118 1,124
directories (in euros) (9
Average revenue per advertiser on 251 297 380 511

pagesjaunes.fr (in euros) ¢

@ The number of advertisers includes all the advertisers during the year in question, including
those purchasing advertising space in a Pageslaunes medium through an advertising agency.
This number differs from that published by Wanadoo, which counts as a single advertiser all
businesses placing advertising through an agency.

®) Number of advertisers during the year who were not advertisers in the previous year.

) The average revenue per advertiser results from the division of the Company’s revenues
excluding QuiDonc and the sale of online access to databases (“advertising revenues”) by the
total number of advertisers.

@ The average revenue per advertiser in the printed directories results from the division of the
Company’s revenues from printed directories by the total number of advertisers in the printed
directories.

® The average revenue per advertiser on pagesjaunes.fr results from the division of the
revenues from pagesjaunes.fr by the average number of advertisers on pagesjaunes.fr during
the year in question (arithmetic average of the number of advertisers present at December 31
of the year in question and of the number of advertisers present at December 31 of the
previous year).

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
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Table 2: Pro forma consolidated statement of income

Periods ending 31 December

Change
Pageslaunes Groupe 2004 2003 2004/2003
In millions of euros
Revenues 984.1 917.3 7.3%
Cost of services and products sold (213.1) (234.9) -9.3%
Commercial expenses (301.1) (292.4) 3.0%
Administrative expenses (55.3) (54.0) 2.4%
Research and development expenses (1.1) (1.7) -37.6%
EBITDA (earnings before interest, tax, 413.4 334.2 23.7%
depreciation and amortisation)
as % of revenues 42.0% 36.4%
Depreciation and amortisation (excluding (10.3) (12.6) -18.1%
goodwill)
Operating income 403.1 321.7 25.3%
as % of revenues 41.0% 35.1%
Financial income (expenses), net 18.5 19.1 -3.3%
Other non-operating income (expenses), net (9.6) (3.1) N/A
Corporate income tax (148.8) (123.4) 20.5%
Employee profit-sharing (29.9) (26.9) 11.4%
Share in net income of companies accounted 0.8 1.2 N/A
for using the equity method
Goodwill amortisation (5.9) (5.9) 0.0%
Minority interests - - -

Consolidated net attributable income 228.2 182.6 25.0%

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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Table 3: Results of the PagesJaunes in France segment

Periods ending 31 December

. Change
(Pro forma figures) 2004 2003 2004/2003
In millions of euros
Printed directories 618.9 595.0 4.0%
The Pageslaunes directory 505.2 482.4 4.7%
L’Annuaire 113.8 112.6 1.0%
Online services 254.5 208.2 22.2%
Internet 147.0 94.8 55.1%
Minitel 85.0 92.5 -8.2%
Websites 22.6 20.9 7.7%
Other businesses 34.9 44.3 -21.2%
QuiDonc 7.3 8.1 -10.4%
Others * 27.6 36.2 -23.6%
* including PagesPro, sale of online access to
databases, Europages
Revenues 908.4 847.5 7.2%
Cost of services and products sold (188.8) (207.1) -8.8%
Commercial expenses (253.5) (233.8) 8.4%
Administrative expenses (40.6) (37.6) 8.0%
Research and development expenses (1.1) (1.7) -37.6%
EBITDA (earnings before interest, tax, 424.3 367.2 15.5%
depreciation and amortisation)
as % of revenues 46.7% 43.3%
Depreciation and amortisation (excluding (6.7) (8.4) -20.5%
goodwill)
Operating income 417.6 358.8 16.4%
as % of revenues 46.0% 42.3%

Pageslaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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Table 4: Results of the International & Subsidiaries segment

Periods ending 31 December

' Change
(Pro forma figures) 2004 2003 2004/2003
In millions of euros
QDQ Media 36.5 32.0 13.9%
Other subsidiaries 39.3 37.8 3.8%
Kompass France 24.7 24.2 2.1%
Wanadoo Data 11.5 11.0 4.9%
Mappy (formerly Wanadoo Maps) 3.0 2.6 14.8%
Revenues 75.7 69.8 8.4%
Cost of services and products sold (24.3) (27.8) -12.6%
Commercial expenses (47.6) (58.5) -18.8%
Administrative expenses (14.7) (16.4) -10.4%
Research and development expenses - - -
EBITDA (earnings before interest, tax, (10.9) (33.0) -67.0%
depreciation and amortisation)
as % of revenues -14.3% -47.2%
Depreciation and amortisation (excluding (3.6) (4.2) -13.1%
goodwill)
Operating income (14.5) (37.1) -61.0%
as % of revenues -19.1% -53.2%

Table 5: Pro forma consolidated cash flow statement

Periods ending 31 December

2004 2003
In millions of euros
Net cash flow from operations 358.3 252.3
Net cash used in investing activities (12.6) (21.9)
Net cash used in financing activities (179.0) (267.1)
Net increase (decrease) in cash and cash 166.7 (36.7)
equivalents
Effect of changes in exchange rates on cash - (0.3)
and cash equivalents
Cash and cash equivalents — beginning of 461.1 498.1
period
Cash and cash equivalents - end of period 627.8 461.1

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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Table 6: Pro forma consolidated net cash position

(In millions of euros) 31/12/2004 31/12/2003
Marketable securities 0.3 11.6
Cash and cash equivalents 627.8 461.1
Total marketable securities and cash 628.0 472.7
and cash equivalents

Shareholder advances 3.3 3.3
Leasing liabilities - -
Other financial debt 11.3 12.9
Gross financial debt 14.6 16.2
Due in less than one year 14.6 16.2

Due in more than one year

Net cash position 613.5 456.5

Table 7: Consolidated balance sheet

(In millions of euros) 31/12/2004

ASSETS
Net goodwill 73.3
Other net intangible fixed assets 2.1
Net tangible fixed assets 23.1
Investments accounted for using the equity 15.5
method
Net investment securities 2.3
Other net long-term assets 1.5
Net long-term deferred tax 9.0
Total fixed assets 126.8
Inventories 12.4
Trade accounts receivable net of provisions 430.8
Net short-term deferred tax 17.1
Prepaid expenses and other current assets 84.9
Marketable securities 0.3
Cash and cash equivalents 644.1
Total current assets 1,189.6

TOTAL ASSETS 1,316.4

PagesJaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
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(In millions of euros) 31/12/2004

LIABILITIES
Shareholders’ equity 383.4
Minority interests 0
Long- and medium-term financial debt 0
Other long-term liabilities 30.4
Total long-term liabilities 30.4
Part of long- and medium-term financial debt due 3.8
within one year
Bank overdrafts and other short-term borrowing 10.7
Trade accounts payable 107.0
Accrued expenses and other short-term provisions 241.5
Other liabilities 4.1
Deferred income 535.4
Total short-term liabilities 902.6

TOTAL LIABILITIES 1316.4

Table 8: Pro forma revenues for the fourth quarter of 2004

Period from 1/10 to 31/12

. . Change
(in millions of euros) 2004 2003 2004/2003
Revenues of Pageslaunes in France 246.3 229.8 7.2%
On comparable publication basis (7) 246.3 223.2 10.3%
Printed directories 167.2 165.6 0.9%
On comparable publication basis (7) 167.2 159.0 5.2%
The PagesJaunes directory 137.3 135.4 1.4%
L'Annuaire 29.8 30.2 -1.2%
Online services 66.5 53.6 24.1%
Internet 40.5 26.1 55.0%
Minitel 20.6 22.2 -7.1%
Websites 5.4 5.2 2.2%
Other businesses 12.6 10.7 18.0%
QuiDonc 1.7 2.0 -12.5%
Others, including PagesPro, sale of online 10.9 8.7 24.9%

access, Europages

Pageslaunes Groupe - 7, avenue de la Cristallerie - 92317 Sévres Cedex - France
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86 - www.pagesjaunesgroupe.com
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Period from 1/10 to 31/12

. s Change
(in millions of euros) 2004 2003 2004/2003
Revenues of International & Subsidiaries 22.7 21.0 7.7%
On comparable publication basis (7) 22.7 21.0 7.7%
QDQ Media 11.4 10.8 6.0%
On comparable publication basis (7) 11.4 10.8 6.0%
Other subsidiaries 11.3 10.3 9.5%
Kompass France 6.5 6.3 2.4%
Wanadoo Data 3.8 3.2 17.4%
Mappy (formerly Wanadoo Maps) 1.0 0.8 35.4%
Consolidated revenues 268.9 250.9 7.2%
On comparable publication basis 268.9 244.2 10.1%

This document contains forward-looking statements. Although Pagesjaunes Groupe believes its
expectations are based on reasonable assumptions, these statements are subject to numerous risks
and uncertainties. Important factors that could cause actual results to differ materially from the
results anticipated in the forward-looking statements include, among other things: the effect of
competition; Pageslaunes usage level; the success of the investments of the Pageslaunes Group in
France and abroad.

A description of the risks borne by the Pageslaunes Group appears in section 4.9 “Analyse des
risques du Groupe” of the “"Document de Base” of PagesJaunes S.A. filed with the French financial
markets authority (AMF) under the number 1. 04-104 on 3 June 2004. A description of the
objectives of the PagesJaunes Group appears in chapter VII of the "Document de Base”.

The forward-looking statements contained in this document apply only from the date of this
document, and PagesJaunes Groupe does not undertake to update any of these statements to take
account of events or circumstances arising after the date of the said document or to take account of
the occurrence of unexpected events.

Unless stated otherwise, all the accounting data are presented on a non audited pro forma
consolidated basis (including Pageslaunes S.A., Kompass France, QDQ Media, Mappy S.A., Wanadoo
Data and Eurodirectory S.A.); QDQ Media and Mappy S.A. are consolidated with effect from their
date of entry in the France Télécom consolidated group and the pro forma financial data reflect the
cash acquisition prices of these entities.
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Published in the BALO on:

Description of Document:

August 4, 2004

Notice published in the BALO, announcing the results
of PagesJaunes’ offering of 9.5 million Shares to
qualifying employees of the France Telecom group of
companies outside the United States and the
disclosure of the exact additional number of shares to
be listed on Euronext Paris.

August 27, 2004

Consolidated financial statements of PagesJaunes for
the six months ended June 30, 2004, including
auditor’s review report.

October 29, 2004

Consolidated sales figures of PagesJaunes for the
third quarter ended September 30, 2004.

Only press releases reporting the half-year and third quarter results are available in
English and included in Exhibit A,




Exhibit C

OFFERING DOCUMENTS SUBMITTED BY PAGESJAUNES TO THE AMF

SINCE JANUARY 1, 2003

Registered by the AMF on:

Description of Document:

June 3, 2004

Document de Base, registered by the AMF under visa
No. 1.04-104, containing information with respect to
PagesJaunes’ business and management, risk factors
relating to its business, a management discussion and
analysis of PagesJaunes’ financial condition and
results of operations, audited consolidated financial
statements for the years ended December 31, 2003,
2002 and 2001 and pro forma unaudited financial
statements for the years ended December 31, 2003,
2002 and 2001.”

June 21, 2004

Note d’opération, registered by the AMF under visa
No. 04-0614, containing a descriptigp of the terms
and mechanics of the Global Offering .

English translations or summaries of these sections are included in the English-

language Offering Memorandum, dated July 7, 2004, in connection with the
International Offering, attached at Exhibit D.1.

*%

English translations or summaries of material information in the Nofe d’opération

are included in the English-language Offering Memorandum, dated July 7, 2004, in
connection with the International Offering, attached at Exhibit D.1.




Exhibit D

OFFERING DOCUMENTS OTHERWISE RELATED TO THE GLOBAL OFFERING

Exhibit D.1:

English language Offering Memorandum in connection with the International
Offering, dated as of July 7, 2004.

Exhibit D.2:

Financial statements included in the English language Offering Memorandum in
connection with the International Offering, dated July 7, 2004.




Exhibit E

DOCUMENT DISTRIBUTED TO SHAREHOLDERS BY PAGESJAUNES
SINCE JANUARY 1, 2003

November 23, 2004

English summary of the circular distributed to PagesJaunes shareholders in

connection with the transfer of certain assets to NEDIF, a société anonyme organized
under the laws of France.
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{ D >ENGLISH SUMMARY OF CIRCULAR DISTRIBUTED
i TO PAGESJAUNES SHAREHOLDERS IN CONNECTION WITH THE
e " sz« TRANSFER OF CERTAIN ASSSETS TO NEDIF

The mixed ordinary and extraordinary general meeting of shareholders, in conformity
with statutory provisions and the by-laws of the company, is to be held in order to, among
other things, ask PagesJaunes shareholders to ratify, deliberating on an extraordinary
basis, the contribution of our “annuaires” business in France to NEDIF (wholly owned
by PagesJaunes), as well as related transactions described hereinafter.

Approval of the contemplated contribution of assets by PagesJaunes to NEDIF

PagesJaunes is considering a change of its organizational structure with a view to
optimizing its business. The purpose would be to place the two operational segments of
the group, “PagesJaunes in France” and “International & Subsidiaries”, under a holding
company responsible for managing and monitoring the group as a whole. To this end, the
operational activities of PagesJaunes SA would be transferred to a new subsidiary by
means of a contribution of assets at real value.

This new organizational structure would allow:

¢ arationalization of the structure of the group, by separating the responsibilities of the
group management from operational responsibilities, and providing better visibility of
the operating performance of each of the two segments,

e more effective management and control of the various units within the Group.

The Works Council of PagesJaunes SA has been consulted regarding this proposal. In a
letter dated October 20, the Autorité des Marchés Financiers confirmed that this
organizational change did not fall within the scope of article 5-6-6 of the CMF General
Regulation insofar as it would not have the consequence of depriving the PagesJaunes
group of any of its assets.

This organizational change would not modify the financial objectives announced at the
time of [PO of PagesJaunes, particularly with regard to the distribution of all of the
distributable profits in respect of the relevant year. If the new structure is implemented,
this would correspond to the amount of distributable profits of the subsidiary carrying out
the operational activities of PagesJaunes in France, and in particular for the 2004 fiscal
year.

It should be noted that this objective in no case constitutes a commitment on the part of
PagesJaunes, and future dividends will depend on the group’s results of operations, its




financial condition and any other factor which the Board of Directors and the
shareholders of PagesJaunes deem relevant.

Furthermore, this organizational change would modify neither the financial structure of
the group nor the acquisition policy of the group announced at the time of the IPO.

Finally, it would not modify the other financial objectives of PagesJaunes, as these are
described in section 7.2.1 of the “Document de Base” of PagesJaunes S.A. filed with the
Autorité des Marchés Financiers under the number I. 04-104 on June 3, 2004, notably:

e average annual growth in consolidated revenues of between 4% and 6% in 2004,
2005 and 2006;

e EBITDA of €400 million before employee profit-sharing for the PagesJaunes in
France segment in 2004; and

e continued development of QDQ Media and EBITDA at breakeven by the end of
2006.

A description of the risks borne by PagesJaunes appears in section 4.9 “Analyse des
risques du Groupe” of the “Document de Base” of PagesJaunes S.A. filed with the
Autorite des Marchés Financiers under the number 1. 04-104 on June 3, 2004.

In order to implement this organizational change, PagesJaunes would contribute all its
“annuaires” business in France to NEDIF (wholly owned by PagesJaunes), which would
carry on the current operational activities of PagesJaunes.

The contribution of assets would be made at real value in order to permit the completion
of this contribution of assets in full transparency to the market. Indeed, this
organizational change would allow us to express the real value of our operational
activities, and this under the control of appraisers appointed by the President of the
Commercial Court of Nanterre. The real value at which these assets are contributed to
NEDIF is €4,005,000,000. This valuation has been done under the control of appraisers
that have prepared their reports in compliance with relevant statutory provisions.

These valuations have led to the conclusion that in consideration for the contribution of
assets made by your company, NEDIF will issue 267,000,000 new shares, each with a
nominal value of €15. These newly shares, that will be immediately negotiable, will give
the right to receive any distribution that NEDIF may make as from the date of such
capital increase and any dividend NEDIF may distribute in connection with the fiscal
year ending December 31, 2004 and any subsequent fiscal year.

This contribution of assets would have a retroactive effect on January 1, 2004, all the
actions made after such date would be deemed to have been made by NEDIF.




The draft contribution agreement that will be presented to you and that we are submitting
to your vote has been evidenced by a contract dated November 10, 2004 and has been the
subject of the required legal formalities of publicity.

Definitive completion of the contribution of assets by PagesJaunes to NEDIF

PagesJaunes shareholders are asked to decide that the contribution of assets will be
definitively completed upon the approval of the aforementioned contribution of assets
and of its corresponding share capital increase by the extraordinary general meeting of
NEDIF (that will be convened for a shareholders’ meeting to be held on December 31,
2004) and the fulfillment of those conditions set forth in article 4 of the draft contribution
agreement (that will have to occur on December 31, 2004 at midnight at the latest).




%aunes

Sévres, 23 July 2004

PagesJaunes : sustained growth of revenues and profitability. during the first
half of 2004

Consolidated pro forma (1) revenues of 4.2% and 6.3% on a comparable publication basis (2)

Sharp 3.5-point increase in pro forma (1) consolidated Earnings before interest, tax, depreciation
and amortisation (EBITDA) margin rate

Pro forma (1) EBITDA (3) margin rate of 43.6% for the PagesJaunes in France segment

Sharp increase in pro forma (1) EBITDA (3) on International & Subsidiaries segment, due to
QDQ Media's improved operational performance

The pro forma (1) consolidated net income was 88.9 million euros

Due to the seasonal nature of the PagesJaunes business, results are usually lower in
the first half of the year than they are in the second half. By way of illustration, in
2003, the EBITDA (3) of the first half of the year represented 44% of the annual
EBITDA (3). This seasonal effect was more marked in the first half of 2004, due to
the negative impact of the change in publication schedule (2). ‘

PagesJaunes’ consolidated pro forma (1) revenues came in at 435.4 million euros
during the first half of 2004, a gain of 4.2% compared to the first half of 2003. On a
comparable publication basis (2), pro forma (1) revenues rose 6.3%. This increase
in revenues is primarily explained by addition of new offers on printed and online
directories, the increase in average revenue per advertiser and the winning over of
new clients in France.

Pro forma (1) EBITDA (3) amounted to 167.4 million euros during the first haif of
2004, an increase of 14.6% over the first half of 2003. The EBITDA (3) margin rate
rose 3.5 points to 38.4% in the first half of 2004. This improvement resulted from
an increase in sales and effective control of all expenses, particularly the
optimisation of publishing costs (paper purchases, printing and distribution) on
distributed directories. The cost of services and products sold fell by 12.7%
compared to the same period the previous year. Commercial costs, which include
personnel expenses for the sales force, climbed 2.9%, while sales edged up 4.2%
over the same period. Pro forma (1) operating income came in at 162.3 million
euros during the first half of 2004, an increase of 16.2%. This result reflects the
division by one-half of QDQ Media’s losses in Spain.

The pro forma (1) consolidated net income was 88.9 million euros during the first
half of 2004, compared to 81.6 million euros during the first half of 2003, an

increase of 8.9%. We should note that the consolidated net income during the first
1
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half of 2004 included nonrecurring expenses of 7.1 million euros associated with the
company's flotation (fees, advertising and communications expenses). If we strip
out this impact, the pro forma (1) consolidated net income of Pagesl]aunes rose
14.2% over the same six-month period the previous year.

Michel Datchary, Chairman of the Board of PagesJaunes, made the following
statement when the PagesJaunes’ semi-annual results were published:

“The 2004 semi-annual results reflect sustained growth of our revenues and a
significant improvement of our profitability: Pageslaunes confirms the financial
objectives that it gave to its shareholders at the time that the company was floated.
The increase in revenues reflects the successful launch of innovative advertising
formats with both printed and online directories. This growth of the business,
combined with rigorous cost management and the positive effects of QDQ Media’s
restructuring led to an increase in EBITDA margin.”

PagesJaunes in France segment

Pro forma (1) revenues of the Pageslaunes in France segment rose 4.2% to 398.7
million euros in the first half of 2004. On a comparable publication basis (2), the
segment’s revenues rose 6% over the same period from the previous year. The
utilisation rate of Pageslaunes’ media remained high in March 2004 (4): 83% of
those persons surveyed over the age of 15 used one of the Pageslaunes media at
least once during the past 12 months, while 67.3% used at least once the
PagesJaunes printed directory, and 19.3% used the Internet site pagesjaunes.fr. The
appeal of the PagesJaunes media was seen in the gain of 19% of new additional
clients at the end of June 2004, compared to the end of June 2003.

Pro forma (1) revenues of printed directories edged up 0.4% in the first half of 2004,
primarily the result of a difference in the timing of the publication of the directories.
On a comparable publication basis (2), revenues of printed directories rose 2.9% in
the first half of 2004. Pageslaunes came out with new advertising formats on
printed directories with, in particular, the publication in May 2004 of a pocket edition
on Paris for mobility usage and the widespread distribution of the "compact" format
of the Paris Pageslaunes directory covering all of Paris arrondissements (in 2003,
only the 15th arrondissement was covered). More generally, the rising revenues of
Pageslaunes printed directories reflected the development of advertising products
similar to local poster advertising.

Pages)aunes
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Pro forma (1) revenues of online services jumped 20.9% during the first half of
2004, compared to the first half of 2003. Most of this growth came from the growth
of revenues of pagesjaunes.fr, which skyrocketed 57% over the period, more than
offsetting the 8.9% drop in Minitel revenues during the first half of 2004. The rise in
revenues for Internet services came from the broadening of the line of products,
such as the "Totem" poster offers of pagesjaunes.fr, as well as from an increase in
rates below the increase in the audience. The number of advertisers on
pagesjaunes.fr increased by 14%, from 251,298 at the end of June 2003, to 286,539
at the end of June 2004. The audience of pagesjaunes.fr surged 57% in one year,
with 34.6 million visits in June 2004, compared to 22.1 million visits in June 2003

(5).

Pro forma (1) revenues of other businesses fell 39.7% as a result of the fall in sales
of online access to databases, which resulted from the significant fall in rates
imposed on France Télécom by a court decision in September 2003.

The pro forma (1) EBITDA (3) of the PagesJaunes in France segment increased 7.6%
during the first half of 2004. The EBITDA (3) margin rate rose from 42.2% in the
first half of 2003 to 43.6% in the first half of 2004. The cost of services and
products sold fell 8% in the first half of 2004 due to improved management of costs
and paper stocks, printing expenses, as well as the end of the payment of the annual
royalty to Havas as of the year 2004. Commercial costs increased 4.8%.

PagesJaunes
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Periods ended 30 June

PagesJaunes in France Change
(on a pro forma basis) 2004 2003 2004/2003
In millions of euros

Printed directories 266.4 265.2 0.4%
Online services 122.8 101.6 20.9%
Other businesses 9.5 15.7 -39.7%
Revenues 398.7 382.6 4.2%
Cost of services and products sold (84.8) (92.1) -8.0%
Commercial costs (116.8) (111.5) 4.8%
Administrative costs (22.6) (16.8) 34.6%
Research and development costs (0.8) (0.6) 31.9%
EBITDA (Earnings before interest, tax, 173.8 161.6 7.6%
depreciation and amortisation)

as a % of revenues 43.6% 42.2%
Depreciation and amortisation (excluding (3.2) (4.3) -23.6%
goodwill)

Operating income 170.5 157.3 8.4%
as a % of revenues 42.8% 41.1%

International & Subsidiaries segment

Pro forma (1) revenues of the International & Subsidiaries segment came in at 36.7
million euros during the first half of 2004, an increase of 3.5% over the first half of
2003. If we remove the impact of the difference in publishing timing (2) of the QDQ
Media printed directories in Spain, this segment grew 10.4% in the first half of 2004.

QDQ Media’s revenues rose 6.6% during the first half of 2004, compared to the first
half of 2003. On a comparable publication basis (2), QDQ Media grew 22.7% in the
first half of 2004. This result reflects the growth of average revenue per advertiser
and a reduction of credit notes on published editions, an event that will not reoccur
during the second half of 2004. Correcting for the reduction of credit notes, QDQ
Media’s revenues on a comparable publication basis (2) rose 13.9% during the first
half of 2004. The innovations made to the printed directories (new format and new
pagination) in March 2004 added to the directories’ appeal to advertisers and users.

PagesJaunes
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The share of revenues made by online activities represented 8% of revenues during
the first half of 2004, compared to 5.1% during the first half of 2003. The number
of QDQ Media Internet advertisers rose from 10,300 advertisers at the end of June
2003 to 15,900 advertisers at the end of June 2004.

Pro forma (1) revenues of the other subsidiaries, including Kompass France,
Wanadoo Data and Mappy remained stable between the respective six-month
periods.

The International & Subsidiaries segment reduced its operating loss, pro forma (1)
EBITDA (3) from - 15.5 million euros in the first half of 2003 to - 6.4 million euros
for the first half of 2004. The significant increase of EBITDA (3) was the result of the
increase in revenues and the effects of QDQ Media’s restructuring in 2003. Overall,
the EBITDA (3) of the other subsidiaries was positive during the first half of 2004.

Periods ended 30 June

International & Subsidiaries Change
(on a pro forma basis) 2004 2003 2004/2003
In millions of euros
QDQ Media 18.1 17.0 6.6%
Other subsidiaries 18.5 18.4 0.6%
Revenues 36.7 35.4 3.5%
Cost of services and products sold (11.4) (18.0) -36.8%
Commercial costs (24.0) (25.4) -5.4%
Administrative costs (7.7) (7.6) 1.3%
Research and development costs - - -
EBITDA (Earnings before interest, tax, (6.4) (15.5) -58.8%
depreciation and amortisation)
as a % of revenues -17.4% -43.8%
Depreciation and amortisation (1.9) (2.1) -13.1%
(excluding goodwill)
Operating income (8.3) (17.7) -53.3%
as a % of revenues -22.5% -49.8%
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Prospects

PagesJaunes confirms its financial objectives:

- to achieve an average growth rate of consolidated revenues between 4% and 6%
per year during the years 2004, 2005 and 2006,

- to generate EBITDA (3) of 400 million euros before employee profit-sharing in 2004
with respect to the Pagesl]aunes in France segment,

- to pursue the development of QDQ Media and to reach EBITDA (3) breakeven by
the end of 2006,

- to distribute to shareholders the entirety of distributable profits for 2004.

Notes

(1) Pro forma : the consolidated pro forma figures reflect the consolidation of QDQ
Media and Mappy as of the date on which they joined the France Télécom Group. The
pro forma figures also include the transaction price of QDQ Media and Mappy, which
were charged against the company’s cash flow in the amount of 117 million euros.
These figures do not include the results of certain of the Group’s activities considered
insignificant due to their size or to their activity (Pageslaunes Outre-Mer,
Pageslaunes Liban and Kompass Belgium).

(2) The publication of printed directories cannot be compared between the first half
of 2003 and the first half of 2004. In France, the directories of Dréme and La Loire,
which had been published in the second half of 2003, were published in the first half
of 2004. Conversely, the directories of I'Essonne and Haut Rhin, which are larger,
and which were published in the first half of 2003, will be published in the second
half of 2004. In Spain, the Barcelona directory, which was published in the first half
of 2003, will be distributed in September 2004.

(3) EBITDA: Earnings before interest, tax, depreciation and amortisation

(4) Source: ISL-Credoc, March 2004 ; the term “use” is defined as the use of a
service at least once over the past 12 months by French people age 15 and over

(5) Source: Cybermétrie - Médiamétrie / eStat

PagesJaunes
7, avenue de la Cristallerie - 92317 Sévres Cedex




pages jaunes

Ll

About PagesJaunes

In France, Pageslaunes is the leading publisher of printed directories (the
Pageslaunes directory and /‘Annuaire) and of online directories (pagesjaunes.fr,
PagesJaunes 3611) for the general public, undertaking their distribution and the
sales of advertising spaces. Pageslaunes’ business also includes Internet sites design
and hosting, as well as the publication of the PagesPro B-to-B directory, the
publication of the QuiDonc reverse directory, and the régie publicitaire (advertising
representation) in France for the Europages European B-to-B directory.

Through several subsidiaries, PagesJaunes also publishes directories for the general
public outside of France - in Spain, Lebanon and Luxembourg -, the Kompass
directories (database of companies) in France, Spain, Belgium, and Luxembourg, and
offers complementary services such as the geographic services of Mappy S.A. and
the sale by Wanadoo Data of data files initially created for the production of
directories.

With more than 561,000 advertisers in 2003, Pageslaunes is the second largest
régie publicitaire (advertising representation) in France.

Contacts :

PagesJaunes Press France Télécom Press

Thomas Barbelet / Orith Adir-Tabeur Nilou du Castel / Bertrand Deronchaine
+33 146 23 34 64 +33 144 44 93 93
tbarbelet@pagesjaunes.fr nilou.ducastel@francetelecom.com
oadir@pagesjaunes.fr bertrand.deronchaine@francetelecom.com
Investors

Vincent Gouley
+33 146 23 4092
vgouley@pagesjaunes.fr
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Appendices:

Pro forma revenues

Periods ended 30 June

: Change
PagesJaunes in France 2004 2003 2004/2003
In millions of euros
Printed directories 266.4 265.2 0.4%
PagesJaunes directory 215.3 214.1 0.6%
I’Annuaire 51.1 51.1 0.0%
Online services 122.8 101.6 20.9%
Internet 68.5 43.6 57.0%
Minitel 43.1 47.3 -8.9%
Websites 11.3 10.8 5.2%
Other businesses 9.5 15.7 -39.7%
QuiDonc 3.9 4.2 -8.5%
Others * 5.6 11.5 -51.3%
* incl. PagesPro, sale of online access to
databases, Europages
Revenues 398.7 382.6 4.2%

Periods ended 30 June

. T Change
International & Subsidiaries 2004 2003 2004/2003
In millions of euros
QDQ Media 18.1 17.0 6.6%
Other subsidiaries 18.5 18.4 0.6%
Kompass France 12.2 12.1 0,9%
Wanadoo Data 5.1 5.2 -1.2%
Mappy (ex-Wanadoo Maps) 1.2 1.2 4.6%
Revenues 36.7 35.4 3.5%

PagesJaunes
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Pro forma Profit and Loss Account

Periods ended 30 June

Change
PagesJaunes Group 2004 2003 2004/2003
In millions of euros
PagesJaunes in France 398.7 382.6 4.2%
International & Subsidiaries 36.7 35.4 3.5%
Revenues 435.4 418.0 4.2%
Cost of services and products sold (96.1) (110.2) -12.7%
Commercial costs (140.8) (136.9) 2.9%
Administrative costs (30.3) (24.3) 24.2%
Research and development costs (0.8) (0.6) 31.9%
EBITDA (Earnings before interest, tax, 167.4 146.0 14.6%
depreciation and amortisation)
as a % of revenues 38.4% 34.9%
Depreciation and amortisation (excluding (5.1) (6.4) -20.1%
goodwill)
Operating income 162.3 139.6 16.2%
as a % of revenues 37.3% 33.4%
Financial income (expense), net 5.7 10.5 -46.2%
Other non-operating income (4.4) 0.5 Nm
(expense), net
Corporate income tax (59.5) (56.6) 5.2%
Employee profit-sharing (12.8) (10.1) 26.9%
Share in net income of companies 0.6 0.6 Nm
accounted for using the equity method
Income before goodwill amortisation
and minority interests 91.8 84.5 8.6%
Goodwill amortisation (2.9) (2.9) -
Minority interests - - -
Consolidated net income of the Group 88.9 81.6 8.9%
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Pro forma consolidated cash flow statement

Periods ended 30

June
2004 2003
In millions of euros
Net cash from operations 199.2 157.2
Cash used in investing activities 5.3 (16.4)
Cash used in financing activities (195.5) (258.2)
Net increase (decrease) in cash and cash 9.0 (117.4)
equivalents
Effect of changes in exchange rates on cash - (0.3)
and cash equivalents
Cash and cash equivalents - beginning of 461.1 498.1
period
Cash and cash equivalents - end of period 470.0 380.4
Conversion of EBITDA into operational Free Cash Flow*
Periods ended 30 June '
2004 2003 Change
2004 /
2003
In millions of euros
EBITDA . 167.4 146.0 14.6%
Employee profit-sharing (12.8) (10.1) 26.9%
EBITDA - Employee profit-sharing 154,6 135.9 13.7%
CAPEX (2.8) (6.6) -56.7%
Change in WCR 105.7 63.1 67.6%
Operational Free cash flow* 257.5 192.4 33.8%

* EBITDA - Employee profit-sharing - Change in WCR - CAPEX

PagesJaunes
7, avenue de la Cristallerie - 92317 Sevres Cedex
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This document contains forward-looking statements. Although PagesJaunes believes its expectations are
based on reasonable assumptions, these forward-looking statements are subject to numerous risks and
uncertainties. Important factors that could cause actual results to differ materially from the results
anticipated in the forward-looking statements include, among other things: the effect of competition;
PagesJaunes usage level; the success of Pageslaunes domestic and international investments. The
forward-looking statements contained in this document speak only as of the date of this document and
Pagesjaunes does not undertake to update any forward-looking statement to reflect events or
circumstances after the date hereof or to reflect the occurrence of unanticipated events.

This document is not an offer to sell securities or the solicitation of an offer to buy securities, nor shall
there be any offer or sale of securities in any jurisdiction in which such offer or sale would be unlawful
prior to registration or qualification under the securities laws of such jurisdiction.

Unless otherwise stated in this document, all the accounting figures are presented on a pro forma
consolidated basis (i.e., including Pagesjaunes S.A., Kompass France, QDQ Media, Mappy S.A.,
Wanadoo Data and Eurodirectory S.A.); QDQ Media and Mappy S.A. are consolidated as from their
dates of consolidation by France Telecom and the pro forma financial statements reflect the cash
acquisition prices of these entities.
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Paris, September 23, 2004

New corporaté governance structures established at
PagesJaunes

* Michel QOmbes appointed as Chairman of the Board of Directors
» Michel Datchary appointed as Chief Executive Officer

+« Creation of ad hoc committees

The Board of Directors of Pages)aunes met for the first time on September 23, 2004
and decided to split the functions of Chairman of the Board of Directors and Chief
Executive Officer. From among its members, it elected Michel Combes, previously
Chairman of the Supervisory Board of Pageslaunes, as Chairman of the Board of
Directors of Pageslaunes and Michel Datchary, previously Chairman of the
Management Board of PagesJaunes, as Chief Executive Officer of PagesJaunes.

The members of the Board of Directors of Pageslaunes, who were appointed by the
General Meeting of Shareholders of May 27, 2004 and whose appointment took

effect on September 23, 2004, are:
- Michel Combes, Chief Officer of France Télécom,
- Rémy Sautter, Chairman of the Supervisory Board of RTL,
- Olivier Barberot, Chief Officer of France Télécom,

Jean-Hervé Lorenzi (co-opted by the Board of Directors on September 23,
2004 following the resignation of Frank E. Dangeard), Advisor to the
Management Board of Compagnie Financiére Edmond de Rothschild Banque,

- Frangois de Carbonnel, Senior Advisor to Citigroup Global and Investment
Bank,

- Elie Cohen, researcher and higher education teacher,
- Stéphane Pallez, Chief Officer of France Télécom,

- Patricia Langrand, Chief Officer of France Télécom.

Pages)aunes .
7, avenue de la Cristallerie - 92317 Sévres Cedex 1
Phone : +33 (0)1 46 23 30 00 - Fax : +33 (0)1 46 23 32 86
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The Board of Directors decided to create an Audit Committee chaired by Rémy
Sautter and a Remuneration and Appointments Committee chaired by Francgois de
Carbonnel. The Audit Committee is responsible for assisting the Board of Directors in
the fulfilment of its.missions and responsibilities in the financial field. The
Remuneration and Appointments Committee is responsible for assisting the Board of
Directors with the appointment and remuneration of company officers.

About PagesJaunes

PagesJaunes is France’s leading publisher of printed directories (the Pageslaunes
directory and L'Annuaire) and online directories (pagesjaunes.fr, PagesJaunes 3611)
for the general public, handling their distribution and the sale of advertising space.
With more than 561,000 advertisers in 2003, Pageslaunes is the second largest
advertising representation in France. PagesJaunes' business also includes website
design and hosting, the publication of the PagesPro B-to-B directories, the
publication of the QuiDonc reverse directory and the advertlsmg representation in
France for the Europages European B-to-B directory.

Through its various subsidiaries, Pageslaunes also publishes directories for the
general public outside France - in Spain, Lebanon and Luxembourg - and the
Kompass directories (company databases) in France, Spain, Belgium and
Luxembourg. It also provides complementary services such as the geographic
services of Mappy S.A. and the sale by Wanadoo Data of data files initially created

for the production of directories.

Contacts:

PagesJaunes Press _ France Télécom Press

Thomas Barbelet / Orith Adir-Tabeur Nilou du Castel / Bertrand Deronchaine

+ 33 146 23 34 64 + 33144 44 93 93
tbarbelet@pagesjaunes.fr * nilou.ducastel@francetelecom.com
oadir@pagesjaunes.fr bertrand.deronchaine@francetelecom.com

Investor Relations
Vincent Gouley

+ 33146 23 4092
vgouley@pagesjaunes.fr
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Sevres, October 22, 2004

PagesJaunes: revenue growth rate for the first 9 months of
2004 higher than targeted

- Pro forma‘?’ consolidated revenues up 6.2% on a comparable
publication basis® in the first nine months

- PagesJaunes in France: pro forma‘®) revenues up 6.0% on a comparable
~ publication basis‘® in the first nine months

* Printed directories: improved revenue growth, +3.6%

+ Online directories: sustained rise in revenues for pagesjaunes.fr, +55.1%

- QDQ Media: pro forma‘!) revenues up 17.9% on a comparable
publication basis'® in the first nine months

* Internet directories (QDQ.com): revenues up 79.7%

Pro forma‘ consolidated revenues of PagesJaunes totalled €279.7 million in the third
quarter of 2004, a rise of 12.6% compared to the third quarter of 2003. On a
comparable publication basis®, pro forma‘’ revenues rose 6.1% over the same

period (see table 1 attached).

In the first nine months of 2004, pro forma‘'") consolidated revenues of Pageslaunes
totalled €715.1 million, a rise of 7.3% compared to the same period in 2003. On a
comparable publication basis‘®, pro forma® revenues rose 6.2% over the same

period (see table 2 attached).

On the publication of PagesJaunes’ revenue figures for the third quarter of
2004, Michel Datchary, Chief Executive Officer of Pageslaunes, stated:

“PagesJaunes’ revenue growth in the first nine months of 2004 should enable us to
meet the target we have set. The sustained growth of PagesJaunes in France comes
essentially from printed directories, which recorded revenue growth of 3.6%, and
from pagesjaunes.fr, which posted a rise of more than 55%. Outside France, QDQ
Media achieved double-digit growth, driven in particular by the rapid advance of
online revenues, which rose 79%."

Pageslaunes .
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PagesJaunes in France segment: pro forma‘*) revenues up 6.0% in the first
nine months of 2004 on a comparable publication basis‘?

Pro forma‘!’ revenues of the Pageslaunes in France segment advanced 12.0% to
€263.3 million in the third quarter of 2004. On a comparable publication basis'®, the
revenues of the segment rose 6.2% over the same period (see table 3 attached).

In the first nine months of 2004, pro forma‘!) revenues of the PagesJaunes in France
segment totalled €662.1 million, a rise of 7.2%. On a comparable publication
basis'?, the revenues of the segment rose 6.0% over the same period (see table 4
attached).

Printed directories: revenues up 3.6% on a comparable publication basis® in the
first nine months
Pro forma'") revenues of printed directories advanced 12.9% to €185.3 million in the

third quarter of 2004, mainly as a result of a timing difference in the publication of
directories. On a comparable publication basis®, pro forma™) revenues of printed
directories rose 4.7% in the third quarter of 2004.

In the first nine months of 2004, pro forma‘!) revenues of printed directories
advanced 5.2% to €451.8 million. On a comparable publication basis®, pro forma®
revenues of printed directories rose 3.6% in the first nine months of 2004.

The European Association of Directory Publishers (EADP) awarded PagesJaunes a
Special Commendation for the design of the PagesJaunes compact format directory,
which was distributed in Paris in June. This award endorses Pageslaunes’ policy of
research and innovation both in the field of printed directories and in online

technologies.

Online directories: revenues up 21.6% in the first nine months

Pro forma‘!’ revenues of online services advanced 22.9% to
€65.2 million in the third quarter of 2004 compared to the third quarter of 2003. In
the first nine months of 2004, revenues of online services rose 21.6% to €188

million.

This growth is primarily due to the increase in revenues of pagesjaunes.fr, which
rose 51.8% in the third quarter of 2004 (55.1% in the first nine months of 2004),
and more than offsets the decline in the Minitel-based service, which saw a 7.7%
decrease in revenues in the third quarter of 2004 (-8.5% in the first nine months of
2004). For every €1 of revenues lost on Pageslaunes 3611, pagesjaunes.fr gained
€6.3 of additional revenues in the first nine months of 2004.

PagesJaunes .
7, avenue de la Cristallerie - 92317 Sévres Cedex 2
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The number of advertisers on pagesjaunes.fr rose 14.8%, from 252,600 at the end
of September 2003 to 289,900 at the end of September 2004. The audience of
pagesjaunes.fr increased by 46% in one year, with 36.5 million visits in September
2004 compared to 25 million in September 2003‘*) (see table 5 attached).
Pagesjaunes.fr is the eighth most-visited website in France, with a reach rate of
30.9% in September 2004, and is the website most frequently consulted by
executives in France®. The monthly reach rate” of pagesjaunes.fr among
executives has risen 6.3 points in one year, from 23.5% to 29.8% this year. In the
target group of corporate executives and managers the rate is even as high as 36%.

Pageslaunes has continued its strategy of enriching the content of the
pagesjaunes.fr site, almost doubling the number of towns and cities with maps.
There are now 2,196 such towns and cities on pagesjaunes.fr.

Other businesses

Pro forma!!) revenues of the other businesses decreased by 28.4% in the
third quarter of 2004, mainly due to a decline in sales of online access to databases
resulting from a substantial cut in selling prices imposed on France Télécom by a
court ruling in September 2003. In the first nine months of 2004, revenues of other
businesses, which were equivalent to 3% of the revenues of the Pageslaunes in
France segment, decreased by 33.7%.

International & Subsidiaries segment: pro forma‘*) revenues of QDQ Media
up 17.9% in the first nine months of 2004

Pro forma‘™) revenues of the International & Subsidiaries segment totalled €16.4
million in the third quarter of 2004, a rise of 22.7% compared to the
third quarter of 2003 (see table 6 attached). After stripping out the effects of timing
differences® in the publication of printed directories of QDQ Media in Spain, the
growth in this segment amounts to 5.2% over the same period. In the first nine
months of 2004, pro forma‘'’ revenues of the International & Subsidiaries segment
totalled €53.1 million, a rise of 8.8% (see table 7 attached).

Revenues of QDQ Media advanced 17.9% in the first nine months of 2004 on a
comparable publication basis‘®. Online revenues of QDQ Media advanced 79.7% to
€2.4 million in the first nine months of 2004. The number of Internet advertisers of
QDQ Media rose from 11,000 at the end of September 2003 to 19,800 at the end of
September 2004.

PagesJaunes
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Recent events:

PagesJaunes strengthens its presence in Luxembourg

PageslJaunes acquired 50% of the Luxembourg company Eurodirectory for €13.5
million on 14 October 2004. As a result of this transaction, PagesJaunes now controls
100% of this company. Eurodirectory holds 49% of Editus Luxembourg, a publisher
of telephone directories in Luxembourg, alongside P&T Luxembourg.

Editus Luxembourg employs 96 people and reported 2003 revenues of €17.3 million
and EBITDA® of €7.3 million, i.e. 42% of revenues.

Outlook:

Expanded Internet offering from PagesJaunes

Pageslaunes intends to complement its range of website creation services with the
launch of a completely new entry-level service called “En Savoir +” in November
2004.

This attractively priced product will be based on an all-inclusive pack comprising a
dedicated business communication area with structured, standardised content and
links to video clips, audio spots, maps, directions, contact tools and an update
service. The pack will also include a clickable link from the pagesjaunes.fr website to
the area dedicated to the business concerned.

In addition, by the end of 2004, the local area search facility will be available for 900
towns and cities and photos will be available for seven new towns and cities on
pagesjaunes.fr.

These initiatives will enrich the Internet offering of pagesjaunes.fr and thereby
enhance the utility value of the Internet for its advertisers and users.

Project of change to the organisation

Pageslaunes is considering a change to its organisational structure with a view to
optimising its operation. The aim would be to place the Group’s two operational
segments, “Pageslaunes in France” and “International & Subsidiaries”, under a
holding company responsible for managing and monitoring the Group as a whole. To
this end, the operational activities of Pageslaunes SA would be transferred to a new
subsidiary by means of a contribution at market value.

PagesJaunes
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This new organisational structure would allow:

- a rationalisation of the structure of the Group, by separating Group
management responsibilities from operational responsibilities, and better
visibility on the operating performance of each of the two segments,

- more effective management and control of the various units within the Group.

The Works Council of Pageslaunes SA has been consulted on this project, which has
also been presented to the competent authorities.

PagesJaunes intends to take a decision on the project shortly. If applicable, it will
then be presented to the General Meeting of Shareholders of Pageslaunes SA.

This organisational change would not in any way alter the financial objectives
announced at the time of the flotation of Pageslaunes, particularly with regard to the
distribution of all of the distributable profit in respect of the relevant year. If the new
legal structure is implemented, this would equate to the amount of distributable
profit of the subsidiary carrying out the activities of Pageslaunes in France, in
particular for the 2004 financial year.

However, this objective in no case constitutes a commitment on the part of
PagesJaunes, and future dividends will depend on the Group’s results, its financial
situation and any other factor which the Board of Directors of Pageslaunes deems
relevant.

Furthermore, this organisational change would modify neither the financial structure
of the Group nor the acquisition policy of the Group announced at the time of its
flotation.

Finally, it would not alter the other financial targets of PagesJaunes:

- Average annual growth in consolidated revenues of between 4% and 6% in
2004, 2005 and 2006,

- EBITDA® of €400 million before employee profit-sharing for the Pageslaunes
in France segment in 2004,

- Continued development of QDQ Media and EBITDA® at breakeven by the end
of 2006.

About PagesJaunes

PagesJ]aunes, a 62% subsidiary of France Télécom, is France’s leading publisher of
printed directories (the PagesJaunes directory and L'Annuaire) and online directories
(pagesjaunes.fr, PagesJaunes 3611) for the general public, handling their distribution
and the sale of advertising space. With more than 561,000 advertisers in 2003,
PagesJaunes is the second largest advertising representation in France. Pageslaunes’
business also includes website creation and hosting, the publication of the PagesPro
BtoB directories, the publication of the QuiDonc reverse directory and the advertising
representation in France for the Europages European BtoB directory.

PagesJaunes
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Through its various subsidiaries, Pageslaunes also publishes directories for the
general public outside France - in Spain, Lebanon and Luxembourg - and the
Kompass directories (company databases) in France, Spain, Belgium and
Luxembourg. It also provides complementary services such as the geographic
services of Mappy S.A. and the sale by Wanadoo Data of data files initially created
for the production of directories.

Contacts:

PagesJaunes Press ' Investor Relations
Thomas Barbelet / Orith Adir-Tabeur Vincent Gouley

+33 146 23 34 64 +33 146 23 4092
tbarbelet@pagesjaunes.fr vgouley@pagesjaunes.fr

oadir@pagesjaunes.fr

France Télécom Press

Nilou du Castel / Bertrand Deronchaine
+33 144 44 93 93
nilou.ducastel@francetelecom.com
bertrand.deronchaine@francetelecom.com

Notes

(1) Pro forma: the pro forma consolidated figures reflect the consolidation of QDQ
Media and Mappy as of the date on which they joined the France Télécom Group.
These figures do not include the revenues of a number of the Group's businesses
which are considered insignificant due to their size or activity (PagesJaunes Outre-
Mer, Pageslaunes Liban and Kompass Belgium). The figures presented are
unaudited.

(2) The publication basis for the printed directories in the first nine months of 2003
is not comparable to that for the first nine months of 2004. The directories for the
Indre and Seine et Marne départements, which were published in September 2003,
will be published in October 2004. The directories for the Yvelines and Maine et Loire
départements, which were published in October and November 2003 respectively,
were published in September 2004. In Spain, the Barcelona directory, which was
published in the first half of 2003, has been distributed in September 2004.

(3) EBITDA: earnings before interest, tax, depreciation, amortisation.

(4) Source: Cybermétrie - Médiamétrie / eStat for the number of visits to
pagesjaunes.fr and the number of requests made at the server interrogation centres
of Pages]aunes 3611.

(5) Source: Nielsen Netratings "Home & Work” - domain classification - September
2004.

(6) Source: IPSOS Media - “La France des Cadres actifs en 2004”,

PagesJaunes

7, avenue de la Cristallerie - 92317 Sévres Cedex 6
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(7) Monthly reach rate: number of Internet users visiting the site at least once in the
month in question as a proportion of the actual number of active Internet users
during this period.

Appendices:

Table 1: Pro forma‘?’ consolidated revenues of the PagesJaunes Group in the third
quarter of 2004

Period from 1/07 to 30/09

Change
2004 2003 2004/2003

In millions of euros
Pageslaunes in France 263.3 235.1 12.0%
On comparable publication basis® 263.3 248.0 6.2%
International & Subsidiaries 16.4 13.4 22.7%
On comparable publication basis® 16.4 15.6 5.2%
Revenues 279.7 248.5 12.6%
On comparable publication basis® 279.7 263.6 6.1%

Table 2: Pro forma'") consolidated revenues of the PagesJaunes Group in the first
nine months of 2004

Period from 1/01 to 30/09

Change
2004 2003 2004/2003
In millions of euros
PagesJaunes in France 662.1 617.7 7.2%
On comparable publication basis® 662.1 624.3 6.0%
International & Subsidiaries 53.1 48.8 8.8%
On comparable publication basis® 53.1 48.8 8.8%
Revenues 715.1 666.5 7.3%
On comparable publication basis® 715.1 673.1 6.2%
PagesJaunes
7, avenue de la Cristallerie - 92317 Sévres Cedex 7

Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86
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Table 3: PagesJaunes in France segment - pro forma‘!) revenues in the third quarter
of 2004

Period from 1/07 to 30/09

Change

2004 2003 2004/2003
In millions of euros
Printed directories 185.3 164.1 12.9%
The PagesJaunes directory 152.5 132.8 14.8%
L’Annuaire _ 32.8 31.3 4.9%
Online services 65.2 53.0 22.9%
Internet 38.0 25.0 51.8%
Minitel 21.3 23.1 -7.7%
Websites 5.9 4.9 19.3%
Other businesses 12.8 17.9 ~28.4%
QuiDonc 1.7 1.9 -12.6%
Others * 11.2 16.0 -30.3%
* including PagesPro, sale of online access to
databases, Europages
Revenues 263.3 235.1 12.0%

Table 4: PagesJaunes in France segment - pro forma‘?) revenues in the first nine
months of 2004

Period from 1/01 to 30/09

Change

2004 2003 2004/2003
In millions of euros
Printed directories 451.8 429.4 5.2%
The Pageslaunes directory 367.8 347.0 6.0%
L'’Annuaire 83.9 82.4 1.8%
Online services 188.0 154.7 21.6%
Internet 106.5 68.7 55.1%
Minitel 64.3 70.3 -8.5%
Websites 17.2 15.7 9.6%
Other businesses 22.3 33.6 -33.7%
QuiDonc 5.6 6.2 -9.7%
Others * 16.7 27.5 ~39.0%
* including PagesPro, sale of online access to
databases, Europages
Revenues 662.1 617.7 7.2%

PagesJaunes

7, avenue de la Cristallerie - 92317 Sévres Cedex
Telephone: +33 146 23 30 00 - Fax: +33 1 46 23 32 86
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Table 5: Trend in the number of consultations of online!®) directories

(in millions per Sep Dec Mar Jun Sep
month) 2003 2003 2004 2004 2004
PagesJaunes 3611 24 21 21 19 18
Pagesjaunes.fr 25 24 32 35 37
Total 49 45 53 54 55

Table 6: International & Subsidiaries Segment - pro forma‘?) revenues in the third
quarter of 2004

Period from 1/07 to 30/09

Change
2004 2003 2004/2003

In millions of euros
QDQ Media 7.0 4.3 63.0%
Other subsidiaries 9.4 9.1 3.8%
Kompass France ‘ 6.1 5.8 4.4%
Wanadoo Data 2.6 2.6 1.3%
Mappy (formerly Wanadoo Maps) 0.7 0.7 9.2%
Revenues 16.4 13.4 22.7%

Table 7: International & Subsidiaries segment - pro forma‘!) revenues in the first
nine months of 2004

Period from 1/01 to 30/09

Change
2004 2003 2004/2003

In millions of euros
QDQ Media 25.1 21.3 17.9%
Other subsidiaries 28.0 27.5 1.7%
Kompass France 18.3 17.9 2.1%
Wanadoo Data ' 7.8 7.8 -0.3%
Mappy (formerly Wanadoo Maps) 2.0 1.8 6.3%
Revenues 53.1 48.8 8.8%

Pageslaunes

7, avenue de la Cristallerie - 92317 Sévres Cedex
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Table 8: Comparative revenue growth in the first half of 2004 and in the first nine
months of 2004

9 months 2004 3rd quarter
/ 9 months 2004 / 3rd
2003 quarter 2003

1st half 2004 /
1st half 2003

Printed directories 5.2% 12.9% 0.4%
On comparable publication basis® 3.6% 4.7% 2.9%
Online services 21.6% 22.9% 20.9%
Internet 55.1% 51.8% 57.0%
Minitel -8.5% -7.7% -8.9%
Websites 9.6% 19.3% 5.2%
Other revenues -33.7% -28.4% -39.7%
Quidonc -9.7% -12.6% -8.5%
Others -39.0% -30.3% -51.3%
PagesJaunes in France 7.2% 12.0% 4.2%
On comparable publication basis® 6.0% 6.2% 6.0%
QDQ 17.9% 63.0% 6.6%
On comparable publication basis™® 17.9% 7.1% 22.7%
Other subsidiaries 1.7% 3.8% 0.6%
Kompass France 2.1% 4.4% 0.9%
Wanadoo Data -0.3% 1.3% -1.2%
Wanadoo Maps 6.3% 9.2% 4.6%
International & Subsidiaries 8.8% 22.7% 3.5%
On comparable publication basis® 8.8% 5.2% 10.4%
Total Group revenues 7.3% 12.6% 4.2%
On comparable publication basis® 6.2% 6.1% 6.3%

This document contains forward-looking statements. Although PagesJaunes believes its expectations are
based on reasonable assumptions, these statements are subject to numerous risks and uncertainties.
Important factors that could cause actual results to differ materially from the results anticipated in the
forward-looking statements include, among other things: the effect of competition; Pagesjaunes usage
level; the success of Pagesjaunes’ investments in France and abroad.

A description of the risks borne by Pageslaunes appears in section 4.9 "Analyse des risques du Groupe”
of the "Document de Base” of Pagesiaunes S.A. filed with the French financial markets authority (AMF)
under the number I. 04-104 on 3 June 2004. A description of the objectives of the PagesJaunes Group
appears in chapter VII of the "Document de Base”.

PagesJaunes
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The forward-looking statements contained in this document apply only from the date of this document,
and PagesJaunes does not undertake to update any of these statements to take account of events or
circumstances arising after the date of the said document or to take account of the occurrence of
unexpected events.

Unless stated otherwise in this document, all the accounting data are presented on a pro forma
consolidated basis (including PagesJaunes S.A., Kompass France, QDQ Media, Mappy S.A., Wanadoo
Data and Eurodirectory S.A.); QDQ Media and Mappy S.A. are consolidated with effect from their date
of entry in the France Télécom consolidated group and the pro forma financial data reflect the cash
acquisition prices of these entities.

PagesJaunes

7, avenue de la Cristallerie - 92317 Seévres Cedex 1
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Paris, 23 December 2004

Mixed general meeting: shareholders approve change to
structure of PagesJaunes Group

At the mixed general meeting held on 23 December 2004, the shareholders of
Pageslaunes approved a change to the organisational structure of the PagesJaunes

- Group. The aim is to place the Group’s two operational segments, “PagesJaunes in

France” and “International & Subsidiaries”, under a holding company responsible for
managing and monitoring the Group as a whole. To this end, the operational
activities of PagesJaunes SA, renamed Pageslaunes Groupe, will be transferred to a
new subsidiary on 31 December 2004 by means of a contribution at market value
effective on 1 January 2004.

This new.organisational structure will allow:

- a rationalisation of the structure of the Group, by separating Group
management responsibilities from operational responsibilities, and better
visibility on the operating performance of each of the two segments, and

- more effective management and control of the various units within the Group.

The presentation given to Pagesl]aunes shareholders at the general meeting of 23
December 2004 is available on the PagesJaunes corporate website at the following

address:
http://www.bienvenue.pagesjaunes.fr/vous/finances/

About PagesJaunes

PagesJaunes, a 62% subsidiary of France Télécom, is France’s leading publisher of
printed directories (the PagesJaunes directory and L'Annuaire) and online directories
(pagesjaunes.fr, PagesJaunes 3611) for the general public, handling their distribution
and the sale of advertising space. With more than 561,000 advertisers in 2003,
PagesJaunes is the second largest advertising representation in France. Pageslaunes'
business also includes website creation and hosting, the publication of the PagesPro
BtoB directories, the publication of the QuiDonc reverse directory and the advertising
representation in France for the Europages European BtoB directory.

PagesJaunes

7, avenue de la Cristallerie - 92317 Sevres Cedex 1
Telephone: +33 1 46 23 30 00 - Fax: +33 14623 3286
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Through its various subsidiaries, Pages]aunes also publishes directories for the
general public outside France - in Spain, Lebanon and Luxembourg - and the

Kompass directories (company databases)

in France, Spain, Belgium and

Luxembourg. It also provides complementary services such as the geographic

services of Mappy S.A. and the sale by W
for the production of directories.

Contacts:

PagesJaunes Press

Thomas Barbelet / Orith Tabeur
+33 146 23 34 64
tbarbelet@pagesjaunes.fr
otabeur@pagesjaunes.fr

France Télécom Press

Nilou du Castel / Bertrand Deronchaine
+33 144 44 93 93
nilou.ducastel@francetelecom.com
bertrand.deronchaine@francetelecom.com

PagesJaunes

7, avenue de la Cristallerie - 92317 Sevres Cedex
Telephone: +33 1 46 23 30 00 - Fax: +33 1 46 23 32 86
www.bienvenue.pagesjaunes.fr .
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Exhibit B

DESCRIPTION OF ALL FRENCH-LLANGUAGE PERIODIC

PUBLICATIONS IN THE BALO'

Published in the BALO on:

Description of Document;

August 4, 2004

Notice published in the BALO, announcing the results
of PagesJaunes’ offering of 9.5 million Shares to
qualifying employees of the France Telecom group of
companies outside the United States and the
disclosure of the exact additional number of shares to
be listed on Euronext Paris.

August 27, 2004

Consolidated financial statements of PagesJaunes for
the six months ended June 30, 2004, including
auditor’s review report.

October 29, 2004

Consolidated sales figures of PagesJaunes for the
third quarter ended September 30, 2004.

Only press releases reporting the half-year and third quarter results are available in
English and included in Exhibit A.
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Exhibit C

OFFERING DOCUMENTS SUBMITTED BY PAGESJAUNES TO THE AMF
SINCE JANUARY 1, 2003

Registered by the AMF on: | Description of Document:

June 3, 2004 Document de Base, registered by the AMF under visa
No. 1.04-104, containing information with respect to
PagesJaunes’ business and management, risk factors
relating to its business, a management discussion and
analysis of PagesJaunes’ financial condition and
results of operations, audited consolidated financial
statements for the years ended December 31, 2003,
2002 and 2001 and pro forma unaudited financial
statements for the years ended December 31, 2003,
2002 and 2001.°

June 21, 2004 Note d’opération, registered by the AMF under visa
No. 04-0614, containing a descriptigp of the terms
and mechanics of the Global Offering .

English translations or summaries of these sections are included in the English-
language Offering Memorandum, dated July 7, 2004, in connection with the
International Offering, attached at Exhibit D.

*%

English translations or summaries of material information in the Note d’opération
are included in the English-language Offering Memorandum, dated July 7, 2004, in
connection with the International Offering, attached at Exhibit D
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Exhibit D

OFFERING DOCUMENTS OTHERWISE RELATED TO THE GLOBAL OFFERING

English language Offering Memorandum in connection with the International
Offering, dated as of July 7, 2004.
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ENGLISH SUMMARY OF CIRCULAR DISTRIBUTED

T OI\PXGESJAUNES SHAREHOLDERS IN CONNECTION WITH THE
71 TRANSFER OF CERTAIN ASSSETS TO NEDIF

The mixed ordinary and extraordinary general meeting of shareholders, in conformity
with statutory provisions and the by-laws of the company, is to be held in order to, among
other things, ask PagesJaunes shareholders to ratify, deliberating on an extraordinary
basis, the contribution of our “annuaires” business in France to NEDIF (wholly owned
by PagesJaunes), as well as related transactions described hereinafter.

Approval of the contemplated contribution of assets by PagesJaunes to NEDIF

PagesJaunes is considering a change of its organizational structure with a view to
optimizing its business. The purpose would be to place the two operational segments of
the group, “PagesJaunes in France” and “International & Subsidiaries”, under a holding
company responsible for managing and monitoring the group as a whole. To this end, the
operational activities of PagesJaunes SA would be transferred to a new subsidiary by
means of a contribution of assets at real value.

This new organizational structure would allow:

e arationalization of the structure of the group, by separating the responsibilities of the
group management from operational responsibilities, and providing better visibility of
the operating performance of each of the two segments,

o more effective management and control of the various units within the Group.

The Works Council of PagesJaunes SA has been consulted regarding this proposal. In a
letter dated October 20, the Autorité des Marchés Financiers confirmed that this
organizational change did not fall within the scope of article 5-6-6 of the CMF General
Regulation insofar as it would not have the consequence of depriving the PagesJaunes
group of any of its assets.

This organizational change would not modify the financial objectives announced at the
time of IPO of PagesJaunes, particularly with regard to the distribution of all of the
distributable profits in respect of the relevant year. If the new structure is implemented,
this would correspond to the amount of distributable profits of the subsidiary carrying out
the operational activities of PagesJaunes in France, and in particular for the 2004 fiscal
year.

It should be noted that this objective in no case constitutes a commitment on the part of
PagesJaunes, and future dividends will depend on the group’s results of operations, its

PARIS:106735.1



financial condition and any other factor which the Board of Directors and the
shareholders of PagesJaunes deem relevant.

Furthermore, this organizational change would modify neither the financial structure of
the group nor the acquisition policy of the group announced at the time of the TPO.

Finally, it would not modify the other financial objectives of PagesJaunes, as these are
described in section 7.2.1 of the “Document de Base” of PagesJaunes S.A. filed with the
Autorité des Marchés Financiers under the number I. 04-104 on June 3, 2004, notably:

e average annual growth in consolidated revenues of between 4% and 6% in 2004,
2005 and 2006;

o EBITDA of €400 million before employee profit-sharing for the PagesJaunes in
France segment in 2004; and

o continued development of QDQ Media and EBITDA at breakeven by the end of
2006.

A description of the risks borne by PagesJaunes appears in section 4.9 “Analyse des
risques du Groupe” of the “Document de Base” of PagesJaunes S.A. filed with the
Autorite des Marchés Financiers under the number 1. 04-104 on June 3, 2004,

In order to implement this organizational change, PagesJaunes would contribute all its
“annuaires” business in France to NEDIF (wholly owned by PagesJaunes), which would
carry on the current operational activities of PagesJaunes.

The contribution of assets would be made at real value in-order to permit the completion
of this contribution of assets in full transparency to the market. Indeed, this
organizational change would allow us to express the real value of our operational
activities, and this under the control of appraisers appointed by the President of the
Commercial Court of Nanterre. The real value at which these assets are contributed to
NEDIF is €4,005,000,000. This valuation has been done under the control of appraisers
that have prepared their reports in compliance with relevant statutory provisions.

These valuations have led to the conclusion that in consideration for the contribution of
assets made by your company, NEDIF will issue 267,000,000 new shares, each with a
nominal value of €15. These newly shares, that will be immediately negotiable, will give
the right to receive any distribution that NEDIF may make as from the date of such
capital increase and any dividend NEDIF may distribute in connection with the fiscal
year ending December 31, 2004 and any subsequent fiscal year.

This contribution of assets would have a retroactive effect on January 1, 2004, all the
actions made after such date would be deemed to have been made by NEDIF.

PARIS:106735.1




The draft contribution agreement that will be presented to you and that we are submitting
to your vote has been evidenced by a contract dated November 10, 2004 and has been the
subject of the required legal formalities of publicity.

Definitive completion of the contribution of assets by PagesJaunes to NEDIF

PagesJaunes shareholders are asked to decide that the contribution of assets will be
definitively completed upon the approval of the aforementioned contribution of assets
and of its corresponding share capital increase by the extraordinary general meeting of
NEDIF (that will be convened for a shareholders’ meeting to be held on December 31,
2004) and the fulfillment of those conditions set forth in article 4 of the draft contribution
agreement (that will have to occur on December 31, 2004 at midnight at the latest).

PARIS:106735.1
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November 23, 2004

English summary of the circular distributed to PagesJaunes shareholders in
connection with the transfer of certain assets to NEDIF, a société anonyme organized
under the laws of France.
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88,000,000 shares

This is an initial offering of the shares of Pageslaunes S.A., a French société anonyme. This |nte;nat102al offérlng of
40,000,000 shares to institutional investors is part of the global offering by Wanadoo S.A., a French SOC/eté anedyme, of
88,000,000 ordinary shares of Pageslaunes, representing approximately 31.03% of the capital stock ‘and-voting rights in
Pageslaunes, after giving effect to the concurrent capital increases reserved for employees described hardin. The global
offering also includes a retail public offering in France of 48,000,000 shares. PagesJaunes will not receive any proceeds
from the sale of Pageslaunes shares by Wanadoo in the global offering. Concurrently with the global offering,
Pagesjaunes, by way of capital increases reserved for employees, is offering up to 9,591,750 newly issued shares to
certain eligible current and former employees of France Telecom, Pageslaunes and certain of their subsidiaries.

The shares offered in the French public offering are being offered at a discount of €0.30 per share to the
international offering price, and the shares being offered through the capital increases to employees are being offered
at a subscription price of €11.30 per share.

Wanadoo has granted an option, exercisable by the Joint Global Coordinators on behalf of the underwriters, to
purchase up to 13,200,000 additional shares at the international offering price. The underwriters may use such
additional shares only to cover over-allotments, if any.

Upon completion of the giobal offering, and assuming full subscription of the capital increases reserved for
employees, Wanadoo will own approximately 65.59% of Pageslaunes’ shares if the over-allotment option is not
exercised, or 60.94% if the Joint Global Coordinators exercise the over-allotment option in full.

Prior to the global offering, there has been no public market for the Pageslaunes shares. The shares have been
approved for listing on the Premier marché of Euronext Paris S.A. under the symbol “PAJ”.

Investing in PagesJaunes’ shares involves risks. See “Risk Factors” beginning on page 9 to read about
certain risks that you should consider before buying the shares.

Offering Price €14.40 per share

The shares have not been and will not be registered under the United States Securities Act of 1933, as amended,
and are being offered and sold within the United States only to qualified institutional buyers in reliance on Rule 144A
under the Securities Act and in transactions outside the United States in reliance on Regulation S under the Securities
Act. Prospective purchasers that are qualified institutional buyers are hereby notified that the seller of the shares may
be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. The shares
are subject to transfer and selling restrictions in certain countries, including the United States. You should read the
restrictions described under “Transfer and Selling Restrictions” beginning on page 136.

The underwriters expect the shares to be accepted for delivery through the book-entry facilities of Euroclear
France, Euroclear Bank S.A./N.V. and Clearstream Banking S.A., against payment, on July 13, 2004.

Joint Global Coordinators and Joint Bookrunners

ABN AMRO Rothschild BNP PARIBAS CALYON Lehman Brothers Morgan Stanley
Global Offering Global Offering French Public Offering  Global Offering Global Offering

Joint Lead Managers
Citigroup Goldman Sachs International Lazard-I1XIS SG Corporate & Investment Banking

Co-Joint Lead Manager and Financial Adviser to Wanadoo
Dresdner Kleinwort Wasserstein

Offering Memorandum dated July 7, 2004.
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Pageslaunes is a French société anonyme, a form of limited liability company. Its principal executive
offices are located at 7, avenue de la Cristallerie, 92317 Sévres Cedex, France, and its telephone number is
+33.(0)1.46.23.30.00. The address of Pageslaunes’ website is http:/bienvenue.pagesjaunes.com. The
information on its website is not incorporated into this offering memorandum.
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terms of the offer, including the merits and risks involved. Any decision to buy shares should be based solely
on this offering memorandum. The shares have not been recommended by any U.S. federal or state
securities commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed
the accuracy or determined the adequacy of this offering memorandum. Any representation to the contrary
is a criminal offense in the United States.

If this offering memorandum is delivered or any shares are sold in the international offering at any time
following the date of this offering memorandum, the information contained in this offering memorandum
may no longer be correct and PagesJaunes’ affairs may have changed.

No person has been authorized to give any information or to make any representations in connection
with this international offering other than those contained in this offering memorandum. If any
information is given or any representations are made, they must not be relied upon as having been
authorized by Wanadoo, Pageslaunes, the underwriters, their respective affiliates or any other person.

No representation or warranty, express or implied, is made by the underwriters or any of their affiliates
or advisors or selling agents nor any of their respective representatives as to the accuracy or completeness of
the information set forth herein, and nothing contained in this offering memorandum is, or shall be relied
upon as, a promise or representation, whether as to the past or the future.

Neither Pageslaunes, nor Wanadoo, nor the underwriters nor any of their respective representatives is
making any representation to any offeree or purchaser of the securities offered hereby regarding the
legality of an investment by such offeree or purchase under appropriate legal investment or similar laws.
Each investor should consult with his own advisors as to the legal, tax, business, financial and related aspects
of the purchase of the shares.

This offering memorandum has been prepared solely for use in connection with the international
offering. Wanadoo and the underwriters reserve the right to reject any offer to purchase shares, in whole or
in part, for any reason or to sell less than the aggregate number of shares offered hereby. This offering
memorandum is personal to each offeree and does not constitute an offer to any person or to the public
generally to purchase or otherwise acquire shares. Distribution of this offering memorandum to any person
other than the offeree and those persons, if any, retained to advise such offeree with respect thereto is
unauthorized and any disclosure of any of its contents, without the prior written consent of Pageslaunes
and Wanadoo, is prohibited. Each prospective subscriber or purchaser, by accepting delivery of this offering
memorandum, agrees to the foregoing and to make no copies of this offering memorandum.

This offering memorandum has not been and will not be submitted to the clearance procedures of the
French Autorité des marchés financiers (the “AMF") and accordingly may not be used in connection with any
offer or sale of shares to the publicin France. For the purposes of the French public offering and the listing of
the shares on Euronext Paris S.A., a Prospectus comprised of a Document de base and a Note d’‘opération in
the French language has been prepared.

This offering memorandum does not constitute an offer to sell or a solicitation of an offer to buy any
security other than the Pagesjaunes shares offered hereby. The distribution of this offering memorandum
and the offering of shares are restricted by law in certain jurisdictions. Other than in France, no action has
been or will be taken by Pageslaunes, Wanadoo or the underwriters that would permit a public offering of
the shares or possession or distribution of an offering memorandum in any jurisdiction where action for that
purpose would be required. This offering memorandum may not be used for, or in connection with, any
offer or solicitation in, and does not constitute any offer to or solicitation by any person in, any jurisdiction
in which it is unlawful to make such an offer or solicitation. Persons into whose possession this offering
memorandum may come are required to inform themselves about and to observe all such restrictions.
Neither Pageslaunes, nor Wanadoo, nor any of the underwriters or any of their affiliates or advisors or
selling agents accepts any responsibility for any violation by any person, whether or not it is a prospective
purchaser of shares, of any such restrictions.

The shares have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”), or with any securities authority of any state of the United States, and may
not be offered or sold except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and in compliance with any applicable state securities laws.
The shares are being offered (i) in the United States only to qualified institutional buyers (as defined in Rule
144A under the Securities Act (“Rule 144A")) pursuant to the exemption from the registration requirements
of the Securities Act provided by Rule 144A and (ii) outside the United States only in offshore transactions,
as defined in, and in accordance with, Regulation S under the Securities Act. Prospective purchasers that are
qualified institutional buyers are hereby notified that sellers of the shares may be relying on the




description of these and certain further restrictions on offers, sales and transfers of the shares and the
distribution of this offering memorandum, see “Transfer and Selling Restrictions” beginning on page 136.

This document is for distribution only to persons who (i) have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2001 (as amended) (the “Order”), (ii) are persons falling within Article 49(2)(a) to (d)
("high net worth companies, unincorporated associations etc”) of the Order, (iii) are outside the United
Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment activity (within
the meaning of section 21 of the Financial Services and Markets Act 2000) in connection with the issue or
sale of any shares may otherwise lawfully be communicated or caused to be communicated (all such persons
together being referred to as “relevant persons”). This document is directed only at relevant persons and
must not be acted on or relied on by persons who are not relevant persons. Any investment or investment
activity to which this document relates is available only to relevant persons and will be engaged in only with
relevant persons.

Wanadoo has not authorized any offer to the public in the United Kingdom within the meaning of the
Public Offers of Securities Regulations 1995 (as amended, the “POS Regulations”). This offering
memorandum has not been drawn up in accordance with the POS Regulations and a copy has not been
delivered to the Registrar of Companies in England and Wales for registration. The shares may be offered in
the United Kingdom only to persons whose ordinary activities involve them in acquiring, holding, managing
or disposing of investments (as principal or agent) for the purposes of their businesses within the meaning
of regulation 7(2)(a) of the POS Regulations, or otherwise in circumstances which do not result in an offer to
the public in the United Kingdom within the meaning of the POS Regulations.

In connection with the global offering, the underwriters are not acting for anyone other than Wanadoo
and will not be responsible to anyone other than Wanadoo for providing the protections afforded to their
clients nor for providing advice in relation to the global offering.

In connection with the global offering, Morgan Stanley & Co. international Limited (the “Stabilizing
Manager”) or any person acting for the Stabilizing Manager may over-allot or effect transactions with a
view to supporting the market price of the shares at a level higher than that which might otherwise prevail
for a limited period after the offering price is fixed. However, there may be no obligation on the Stabilizing
Manager or any agent of the Stabilizing Manager to do this. Such stabilizing, if commenced, may be
discontinued at any time, and must be brought to an end after a limited period. Such stabilizing action shall
be in accordance with all applicable laws, rules and regulations.

INFORMATION FOR INVESTORS IN CERTAIN COUNTRIES

For information for investors in certain countries regarding restrictions on offers, sales or transfers of
the shares and the distribution of this offering memorandum, see “Transfer and Selling Restrictions”.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

Neither the fact that a registration statement or an application for a license has been filed
under Chapter 421-B of the New Hampshire revised statutes with the State of New Hampshire
nor the fact that a security is effectively registered or a person is licensed in the state of New
Hampshire constitutes a finding by the Secretary of State that any document filed under RSA
421-B is true, complete and not misleading. Neither any such fact nor the fact that an exemption
or exception is available for a security or a transaction means that the Secretary of State has
passed in any way upon the merits or qualifications of, or recommended or given approval to,
any person, security or transaction. It is unlawful to make or cause to be made to any
prospective purchaser, customer or client any representation inconsistent with the provisions of
this paragraph.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this offering memorandum, the terms “Pageslaunes” or the “Company” refer solely to Pageslaunes
S.A. The term “Group” refers to the group of companies comprising the Company and all its subsidiaries.
The term "Consolidated Group” refers to the group of companies consisting of the Company and all its
subsidiaries other than Pageslaunes Outre-Mer, Kompass Belgium and PagesJaunes Liban, which are not
consolidated.




forma unaudited consolidated financial statements at and for the three years ended December 31, 2003 and
the Consolidated Group’s audited consolidated financial statements at and for the year ended December 31,
2003. The consolidated financial statements reflect the Consolidated Group’s results and financial condition
at December 31, 2001, 2002 and 2003, without taking into account the acquisitions of QDQ Media and
Wanadoo Maps in the first half of 2004 or the other pro forma adjustments described in the Group's pro
forma unaudited consolidated financial statements. Only the consolidated financial statements for the year
ended December 31, 2003 were audited and only these audited consolidated financial statements for the
year ended December 31, 2003 were approved by the general meeting of shareholders of Pageslaunes. Also
included in this offering memorandum are the audited statutory financial statements of Pageslaunes at and
for the years ended December 31, 2003, 2002 and 2001.

The pro forma unaudited consolidated financial statements at and for the three years ended December
31, 2003 included elsewhere in this offering memorandum have been created to show the Consolidated
Group’s scope of consolidation, financial condition, results of operations and cash position as if the
Consolidated Group had existed during these three years, using the procedures described therein. The pro
forma unaudited consolidated financial statements reflect the consolidation of QDQ Media and Wanadoo
Maps from the date they were consolidated in the France Telecom Group and reflect the aggregate
transaction price for the acquisitions of QDQ Media and Wanadoo Maps of approximately €117 million
charged to the Company's cash resources. However, the pro forma unaudited consolidated financial
statements do not include the results of some activities of the Group that are considered insignificant on
account of their size or their business. These non-consolidated activities consist of PagesJaunes Outre-Mer
(€3.6 million of revenues retained in 2003 pursuant to its régie (advertising representation) activities for an
EBITDA of €0.6 million), Pageslaunes Liban (2003 revenue of approximately €1 million and a break-even
EBITDA) and Kompass Belgium (2003 revenues of €3.8 million for an EBITDA of €0.3 million).

The pro forma unaudited consolidated financial statements have been prepared principally on the basis
of the individual financial statements of the consolidated companies as well as elements extracted from
Wanadoo's accounting records for 2001, 2002 and 2003, and have been adjusted on the basis of the
procedures described in Note 2.1 of the Notes to the pro forma unaudited consolidated financial
statements. The pro forma unaudited consolidated financial statements have been subject to an
examination by the Group's statutory auditor and contractual auditor in accordance with professional
standards applicable in France. The report by the statutory auditor and contractual auditor on this
examination of the pro forma unaudited consolidated financial statements contains a qualification
regarding the possible consequences on the 2001 and 2002 financial statements of the limitations in the
scope of procedures relating to the accounts receivable of QDQ Media in 2001 and 2002, and their impact
6n the increase in provisions for receivables in the 2003 income statement, although it is noted that QDQ
Media’s balance sheet as at December 31, 2003 did not give rise to any qualification by the statutory auditor
and contractual auditor.

In preparing the pro forma unaudited consolidated financial statements, a certain number of
assumptions and adjustments were made. Consequently, this financial information is not necessarily an
indication of (i) the results that the Group would have realized if it had existed during the periods under
review or (ii) the results that the Group will realize in the future.

The financial information included in this offering memorandum has been prepared in accordance with
accounting principles generally accepted in France (“French GAAP”). French GAAP differs in certain
significant respects from accounting principles generally accepted in other countries, including those in the
United States (“U.S. GAAP”). See “Summary of Certain Differences Between Generally Accepted Accounting
Principles in France and the United States” in Annex A hereto.

References in this offering memorandum to “€" are to euros. Pageslaunes publishes its consolidated
financial statements in euros. See “Exchange Rate information”. In this offering memorandum, various
figures and percentages have been rounded and, accordingly, may not totai.

A glossary defining certain terms used in this offering memorandum is provided on page 140.

MARKET DATA

Market data and certain industry forecasts used throughout this offering memorandum were obtained
from internal surveys, reports and studies, where appropriate, as well as market research, publicly available
information and industry publications. Industry studies generally state that the information contained
therein has been obtained from sources believed to be reliable but that the accuracy and completeness of
such information are not guaranteed. Similarly, internal surveys, estimates and market research, while
believed to be reliable, have not been independently verified and Wanadoo, Pageslaunes and the
underwriters do not make any representations as to the accuracy of such information.

iv




This offering memorandum contains statements regarding the Group’s objectives, as well as other
forward-looking statements. These statements are sometimes identified by the use of the future tense and
conditional terms such as “aims to”, “believes”, "expects to”, “can”, “considers”, “anticipates”, “plans”,
“should” and other similar expressions. The reader is cautioned that these forward-looking statements
depend on certain future circumstances or facts. These forward-looking descriptions or statements are not
historical data and must not be interpreted as an assurance that the facts and circumstances and forward-
looking statements will materialize or the objectives will be achieved. By their nature, these objectives may
not be realized, and the assumptions on which they are based may prove to be erroneous. Apart from the
information contained in this offering memorandum, investors are advised to take into careful
consideration the risks discussed under “Risk Factors” beginning on page 9 before making their investment
decision. One or more of these risks could have an adverse effect on the activities, the financial condition or
the results of operations of the Group. Furthermore, other risks not yet identified or considered significant
by the Group could have the same adverse effects and investors may lose all or part of their investment. The
events which may lead to results differing from the Group’s objectives are diverse and varied and include in
particular:

¢ changes in the advertising market, particularly local advertising;
¢ decreases in revenues;
¢ technological changes and changes in user preferences;

* effects of the integration of acquired entities or of past or future investments, and the ability to
realize the anticipated benefits therefrom;

* inability to recruit competent and qualified salespersons;

» financial or operational conditions affecting customers and suppliers, and the Company's
relationship with them;

¢ fluctuations in the cost and availability of paper on the world market;

¢ risks of challenges to the intellectual property rights necessary for the business;

* economic, regulatory and political factors in the countries in which the Group operates; and

¢ factors affecting the Group's activities, particularly litigation, labor relations and negotiation of

collective bargaining agreements, and tax regimes.

Additional factors that could affect the Group's ability to achieve its objectives and could cause actual
results to differ materially from those in the forward-looking statements include, but are not limited to,
those discussed under “Risk Factors”.




SUMMARY

This summary highlights certain important information contained elsewhere in this offering
memorandum. You should read the entire offering memorandum carefully, including “Risk Factors”,
“Forward-looking statements” and Pageslaunes’ pro forma unaudited consolidated financial statements
and its audited consolidated financial statements included elsewhere herein.

PAGESJAUNES

The Group is currently the leading publisher in France of directories, both printed and online (Internet
and Minitel), for the general public and professionals. In 2003, the Group published 358 editions of
directories, distributed in 72.9 million copies. In 2003, 669,133 professionals used one or more of the Group’s
platforms to advertise their activities.

The Group’s products for the general public consist mainly of printed directories (the Pages/aunes
directory and ["Annuaire in France and QDQ, La Guia Util in Spain), and online directory services
(pagesjaunes.fr, Pagesjaunes 3611 and QDQ.com). In the professionals segment, the Group mainly publishes
the PagesPro directories in France and the Kompass directories in France, Spain, Belgium and Luxembourg.
The Group also offers a range of services linked to direct marketing and sale of online access to databases.

The historical development of the Company’s core activities dates back to 1946, when the French
Ministry of Postes, Télégraphes, Téléphones transferred the régie publicitaire (advertising representation)
business for the directories of metropolitan France to the Office d’Annonces (“ODA"), a company held by
the French State through the advertising agency Havas. In 1998, Cogecom, a subsidiary of France Telecom,
acquired all of ODA's outstanding share capital from Havas. In 2000, prior to the initial public offering of
Wanadoo, France Telecom transferred certain activities of SNAT (the France Telecom division responsible for
the publication of telephone directories) to ODA, and then transferred all the ODA shares to Wanadoo. The
name of ODA was then changed to “Pageslaunes”. After this reorganization, the Company became owner
of the directory publishing activities of the France Telecom Group, excluding those linked to "Annuaire
(formerly known as Pages Blanches) and the alphabetic search on PagesJaunes 3611, which were retained by
France Telecom. However, certain aspects of [‘Annuaire, including the régie publicitaire (advertising
representation) and the complete design and manufacture of I’Annuaire, as well as the alphabetic search on
PagesJaunes 3611, were nonetheless consigned to the Company by France Telecom.

The Group’s activities are organized in two main segments: PagesJaunes in France, and International &
Subsidiaries. The Pageslaunes in France segment, which includes the activities of the Company itself,
including the activities relating to the publication of directories, their distribution, sale of advertising space
in printed and online directories, design and hosting of Internet sites, the publication of the PagesPro
directories, the sale of online access to databases, the QuiDonc reverse directory and the régie publicitaire
(advertising representation) for Europages. The International & Subsidiaries segment includes the activities
of various subsidiaries of the Company, mainly consisting of the publication of directories for the general
public outside France, the development of Kompass directories in Europe and the development of activities
complementary to directory publication (such as the geographic services of Wanadoo Maps and the direct
marketing services of Wanadoo Data).

In connection with the public offer initiated by France Telecom for Wanadoo in February 2004, it was
decided that several companies in Wanadoo’s directories division would be regrouped as subsidiaries of the
Company. These reorganizations, which became effective in April 2004, consisted of the transfer by
Wanadoo International to the Company of all the shares of QDQ Media for a price of €106.719 million, the
transfer by Wanadoo France to the Company of al! the shares of Wanadoo Maps for a transaction price of
€10.048 million, and the transfer by Wanadoo International to the Company of all shares of Kompass
Belgium for a transaction price of €1.799 million. The pro forma unaudited consolidated financial
statements included elsewhere in this offering memorandum and the pro forma financial information
included throughout this offering memorandum give pro forma effect to the purchase of QDQ Media and
Wanadoo Maps, but do not include the results of certain activities that the Group considers insignificant on
account of their size or their type of business. See “Presentation of financial and other information”
beginning on page iii.

In 2003, the Consolidated Group had pro forma revenues of €917.3 million, pro forma EBITDA (earnings
before interest, tax, depreciation and amortization and before employee profit-sharing) of €334.2 million,
pro forma operating income of €321.7 million, pro forma income before goodwill amortization and minority
interests of €188.5 million and pro forma consolidated net income of €182.6 million.




STRATEGY

The Group's strategy focuses on three major areas:
* Increase the audience for its services;

e Drive revenue growth by increasing both the number of advertisers and the average revenue per
advertiser and by developing user-paid services; and

e Pursue improvements in profitability.

This strategy relies upon the Group’s personnel and their ability to extend their skills to new
technologies and services.

Increase audience

The Group considers that the development of its audience depends mainly on continuing improvement
in the distribution of its printed directories, the development of new services targeted specifically at users
on-the-move and the expansion of the Group’s distribution platforms, mainly through partnerships, in order
to make its services accessible to the largest number. Taking into account the increasing variety of sources of
information available to consumers, the Group believes that advertising aimed at bolstering the recognition
of its services will remain a priority focus.

The Group intends to pursue the development of user-paid services, meeting specific demands of users
searching for information while on the move. It is the Group's objective to roll out enriched content
accessible to these users and to develop location-based services, which should be keys to differentiating the
Group.

Drive revenue growth

The Group has the objective of continuing to increase its revenues through growth in average revenue
per advertiser and the enlargement of its advertiser base through focus on the following:

* Developing innovative advertising products, mainly multimedia products (such as audio spots, clips
or Internet sites for advertisers), display products available in printed directories and online services,
as well as promotional coupons.

* Increasing sales force efficiency, mainly through training and coaching of sales representatives, by
promoting effective sales practices and optimizing the allocation of advertisers among the Group’s
sales channels. The Group believes that this approach should allow advertisers to increase the
budgets they allocate to printed directories, and simultaneously develop their investment in online
services and strengthen the loyalty of existing advertisers. Furthermore, this approach should
increase market penetration in regions where market penetration is below average.

* Developing the number of its advertisers, in sectors opening up to advertising (mainly the French
professions libérales (self-employed professionals, including lawyers, doctors, etc.)), on the one
hand, and in activities that have historically been less prospected by the Group (mainly the fashion
sector and non-food retail in city centers), on the other hand. This development depends in part on
an increase in the size of our sales force in France by approximately 20 to 25% (between the end of
2003 and the end of 2006) with the new representatives primarily dedicated to acquiring new
clients.

Furthermore, the Group aims at developing user-paid services. In addition to services linked to users on-
the-move (mainly mobile internet services), the Group is exploring the opportunity of launching a value-
added operator-assisted directory information service as has been done by other European directory
publishers. These services should enable the Group to increase its revenues as well as contributed to building
its audience.

Pursue operational excellence

Revenue growth should contribute, as it has in the past, to the improvement of Group profitability. In
effect, publishing costs (purchase of paper, printing and distribution of directories) constitute a large
portion of the Group’s expenses and are not significantly affected by changes in revenues. Moreover, the
compensation of the sales force, which is largely variable, is correlated to revenue generation.

In addition to profitability improvement related to growth, the Group has the objective of pursuing a
strict cost management policy by continually improving its operational processes and optimizing contractual
conditions negotiated with its key suppliers.




The selling shareholder

Over-Allotment Option

The Company ..........

The Global Offering ...

SUMMARY OF THE GLOBAL OFFERING

The French Public Offering ........

The International Offering ........

PagesJaunes S.A., a French société anonyme.

Wanadoo S.A., a French société anonyme. At June 25, 2004,
95.95% of Wanadoo’s share capital (representing 95.92% of the
voting rights in Wanadoo) was owned directly or indirectly by
France Telecom S.A., a French société anonyme, with the
remainder of Wanadoo’s share capital owned by the public. On
June 29, 2004, France Telecom launched a public withdrawal offer,
or “buy-out offer”, in France only, to acquire all the outstanding
Wanadoo shares that it does not already own, which will be
followed by a compulsory acquisition, or “squeeze-out”. These
transactions are currently expected to be completed on July 26,
2004. The buy-out offer is not being made outside France. Please
see "Principal and Selling Shareholder” on page 110.

The global offering by Wanadoo of 88,000,000 existing ordinary
shares, nominal value €0.20 per share, of Pageslaunes (the “Global
Offering”) consists of a retail public offer in France (the “French
Public Offering”) and an international offering to institutional
investors (the “International Offering”). The 88,000,000
PagesJaunes shares offered in the Global Offering represent
approximately 31.03% of the capital stock and voting rights in
Pagesiaunes, after giving effect to the concurrent capital increases
reserved for employees described below (or 32.11% not including
the concurrent capital increases reserved for employees).
PagesJaunes will not receive any proceeds from the sale of shares
by Wanadoo.

In addition, Wanadoo has granted to the underwriters an option
to purchase and offer additional shares as described in -~ Over-
Allotment Option” below.

The French Public Offering is being conducted by means of an
open price retail offering (offre a prix ouvert) in France. Wanadoo
is offering 48,000,000 shares in the French Public Offering. Certain
former holders of Wanadoo shares who tendered their Wanadoo
shares in France Telecom’s mixed public exchange offer for the
shares of Wanadoo, as well as shareholders of Wanadoo at the
close of trading on Euronext Paris S.A. on June 21, 2004,
shareholders of Wanadoo at the close of trading on Euronext Paris
S.A. on June 28, 2004 (the evening before the launch of France
Telecom’s buy-out offer for the shares of Wanadoo), and certain
individual investors may submit priority orders in the French Public
Offering, subject to conditions and limits.

The International Offering is being made to institutional investors
in France and outside the United States in reliance on Regulation S
under the Securities Act, and within the United States to gualified
institutional buyers in reliance on Rule 144A under the Securities
Act. Wanadoo is offering 40,000,000 shares in the International
Offering.

Wanadoo has granted to the underwriters an option to purchase
up to 13,200,000 additional existing shares (up to 15% of the
shares initially offered by Wanadoo in the Global Offering), solely
to cover over-allotments, if any, in the Global Offering (the “Over-
Allotment Option”). The Joint Global Coordinators, on behalf of
the underwriters, may exercise this option on one occasion in
whole or in part for up to 30 days following determination of the
offering prices of the International Offering and French Public
Offering.




Offering price

The Employee Offering

Shares outstanding

Share ownership

Assuming the exercise in full of the Over-Allotment Option, the
total number of shares offered by Wanadoo in the Global Offering
would increase to 101,200,000 shares, representing 35.68% of the
capital stock and voting rights in Pageslaunes, assuming full
subscription of the capital increases reserved for employees
described below.

The International Offering price is €14.40 per share. The French
Public Offering price is €14.10 per share.

Concurrently with the Global Offering, Pageslaunes, by way of
capital increases, is reserving up to 9,591,750 newly issued shares,
or up to 3.5% of the current capital stock of the Company, to be
offered in France and Spain to certain eligible current and former
employees of France Telecom, Pageslaunes and certain of their
subsidiaries (including QDQ Media) (the “Employee Offering”).
The subscription price for the Employee Offering, equal to €11.30
per share, was determined by Pageslaunes’ Management Board on
the basis of an independent expert’s valuation report. The
Employee Offering is conditional on the listing of the PagesJaunes
shares on the Premier marché of Euronext Paris S.A.

274,050,000 shares of Pageslaunes are currently issued and
outstanding, before taking into account the capital increases
reserved for employees in the Employee Offering, and a maximum
of 283,641,750 shares will be outstanding after the Global Offering
if the Employee Offering is fully subscribed.

Prior to the Global Offering, Wanadoo owned 100% of the
Pageslaunes shares (other than board members’ qualifying shares).
Following the Global Offering, and assuming that the Employee
Offering is fully subscribed but the Over-Allotment Option is not
exercised, share ownership is expected to be as follows:

Number
of shares % of shares
Wanadoo ............... ... .. 186,050,000 65.59%
Public ......... ... . ... ... .. ... 88,000,000 31.03%
Employees ..................... 9,591,750 3.38%
Total ... 283,641,750 100.0%

Assuming that the Employee Offering is fully subscribed and the
Over-Allotment Option is exercised in full, share ownership
following the Global Offering is expected to be as follows:

Number
of shares % of shares
Wanadoo ...........coiii it 172,850,000 60.94%
Public ... 101,200,000 35.68%
Employees ..................... 9,591,750 3.38%
Total ...................... 283,641,750 100.0%

As described under “Principal and Selling Shareholder” on page
110, France Telecom has announced its intention, subject to
shareholder approval, to merge Wanadoo with France Telecom as
promptly as practicable following its withdrawal offer in France
and compulsory acquisition of the remaining publicly held shares

"~ of Wanadoo. This merger would result in France Telecom

succeeding Wanadoo as the direct principal shareholder of
Pageslaunes.




Dividends ........................

French withholding tax on
dividends .......................

Votingrights .....................

Listing and quotation ............

Delivery of shares ................

Proceeds of the Global Offering ...

Wanadoo and Pageslaunes have each agreed that neither
Wanadoo nor PagesJaunes will, without the prior written consent
of the Joint Global Coordinators, issue, offer for sale or sell any
shares of Pageslaunes or securities exchangeable or convertible
into, or exercisable for, shares of Pagesiaunes for a period of 180
days following the settlement date of the Global Offering. In
PagesJaunes’ case, this lock-up is subject to certain exceptions,
including the offering of newly issued shares reserved for
employees described above. See “Plan of Distribution—Lock-up
agreements” on page 134,

The shares offered will be eligible for dividends in respect of
periods from January 1, 2004. See "Dividends and Dividend Policy”
on page 19.

Dividends paid to holders of shares who are not residents of
France will generally be subject to French withholding tax at a rate
of 25% which, subject to procedures and exceptions, may be
reduced under tax treaties entered into between France and
certain countries. See “Dividends and Dividend Policy” and
“Taxation” beginning on page 127.

Each share confers the right to cast one vote on all matters
brought before the shareholders. See “Description of Share Capital
- General meetings of shareholders (Articles 11 and 30 to 36 of the
by-laws) - Attendance, participation and voting at the general
meeting of shareholders” on page 112.

The shares have been approved for listing on the Premier marché
of Euronext Paris under the symbol “PAJ".

The listing codes for the shares are as follows:

ISIN Code: FRO010096354 (however, certain shares sold in the
French Public Offering and with respect to which the holders will
benefit from a waiver of certain brokerage account fees for 18
months will bear the ISIN code FR0010096453)

Common Code: 019550494

Shares in bearer form will be credited on or about July 13, 2004 to
participants’ accounts with Euroclear France, the Euroclear Bank
S.A/N.V. or Clearstream Banking S.A. and shares in registered form
will be credited to purchasers on that date to share accounts
maintained by or on behalf of the Company.

All of the net proceeds of the Global Offering will be paid to
Wanadoo. PagesJaunes will not receive any proceeds from the sale
of Pagesjaunes shares by Wanadoo.




Expected timetable

June 21, 2004 AMF visa granted for the French Public Offering and the Employee
Offering.
June 22, 2004 Reservation period for the French Public Offering opened.

International Offering opened.

Employee Offering opened.

July 3, 2004 Last day to revoke reservations in the French Public Offering, and
closing of reservation period (17h00 (Paris time)).

July 5, 2004 French Public Offering opened.

July 6, 2004 French Public Offering closed at 17h00 (Paris time).

International Offering closed.
Employée Offering closed at midnight (Paris time).

July 7, 2004 Determination of the number of shares to be offered and sold in
the Global Offering, as well as the respective sizes of the
International Offering and the French Public Offering.
Determination of International Offering price.
Determination of French Public Offering price.

Determination of Employee Offering price.

Publication by Euronext Paris of a notice with the results of the
French Public Offering.

Press release regarding the final International Offering price and
the final French Public Offering price, as well as the final size of
the International Offering and the French Public Offering.

July 8, 2004 Publication in the French press of the avis financier {financial
notice) regarding the final International Offering price and the
final French Public Offering price, as well as the final size of the
International Offering and the French Public Offering.

Commencement of trading of the Pageslaunes shares on the
Premier marché of Euronext Paris (12h00 (Paris time)).

July 13, 2004 Settlement and delivery of the shares offered in the International
Offering and the French Public Offering.

July 30, 2004 Settlement and delivery of the new shares subscribed to in the
Employee Offering.

August 6, 2004 Expiry date for exercise of the Over-Allotment Option.

The listing of shares subscribed to in the Employee Offering will take place as soon as possible after the date
of settlement and delivery.




SUMMARY PRO FORMA UNAUDITED CONSOLIDATED
FINANCIAL AND OPERATING DATA

You should read the following summary pro forma unaudited consolidated financial and operating
data together with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and the Company’s pro forma unaudited consolidated financial statements. This summary pro
forma data has been derived from the Company’s pro forma consolidated financial statements included in
this offering memorandum, which were created using the procedures described therein to show the
Consolidated Group's scope of consolidation, financial condition, results and cash position, as if the
Consolidated Group had existed during the years 2001, 2002 and 2003. The pro forma consolidated financial
statements reflect the consolidation of QDQ Media and Wanadoo Maps, acquired by the Company in April
2004 in connection with reorganization transactions within the France Telecom Group, from the dates they
were consolidated in the France Telecom Group, namely April 2001 and January 2003, respectively. In
preparing the pro forma unaudited consolidated financial statements, a certain number of assumptions and
adjustments were made. Consequently, this financial information is not necessarily an indication of (i) the
results that the Group would have realized if it had existed during the periods under review or (ii} of the
results that the Group will realize in the future.

The Company's pro forma unaudited consolidated financial statements have been prepared in
accordance with French GAAP, which differs in certain significant respects from U.5. GAAP. Annex A to this
offering memorandum describes certain of the principal differences between French GAAP and U.S. GAAP
accounting policies as they relate to PagesJaunes.

2001 2002 2003

(in € thousands, except number
of shares and per share data)

(unaudited)
income Statement Data:
ROVBMUES .. i i i i i e e e 807,101 871,123 917,341
Earnings before interest, tax, depreciation and amortization and before
profit-sharing ... ... i e 255,855 277,974 334,243
Operating iNCOME . . ... ot e it i et e e 239,755 263,041 321,668
Financial income (expense), net ........ ..ottt i, 16,133 15,856 19,298
Current income from consolidated companies. ............ ... ... uu.. 255,945 278,793 340,773
Other non-operating income (expense), net .............c.coevieuennn. (1,564) 39,616 (3,144)
COrPOrate INCOME 1aX « .« ottt i et ittt e e ne et e aa s (92,477) (121,459) (123,440)
Employee profit-sharing ........ ... .. i (21,296) (24,608) (26,866)
Net income from consolidated companies ............. ..o, 140,608 172,342 187,323
Share in net income of equity affiliates .............................. 778 1,003 1,175
Goodwill amortization . ... i e e e (3,238) (4,117) (5,884)
NetiMCOM . .. .. i i ettt et it 138,148 169,228 182,614
Earnings per share (in euros)
Number of shares at December 31 . ... . i et es 182,700 182,700 182,700
Net income before goodwill amortization and minority
interest - pershare, basic......... ... it e e 773.87 948.80 1,031.74
Net income of the Group — per share, basic ........................ ... 756.15 926.26 999.53




Balance Sheet Data:
Total long-term assets........ P
Total CUITENT @SSeTS . ..ot i ittt e et e e e

Total @ssets ...t e e

Shareholders’ equity ...ttt e
Total long-term liabilities . .. ... ... ... . .
Total current liabilities ........ ... .o

Total Liabilities and Shareholders’ equity ..........................

Cash Flow Data:
Net cash provided by (used in) operating activities ..................
Net cash provided by (used in) investing activities . ..................
Net cash provided by (used in) financing activities ..................
Effect of changesinexchangerates ...............................

Net increase (decrease) in cash and cash equivalents ................

Other Operating Data:
Total employees of Consolidated Group ...........................

2001 2002 2003
(in € thousands)
(unaudited)
181,125 111,967 111,728
952,468 1,039,296 1,025,931
1,133,593 1,151,263 1,137,659
368,340 385,927 320,437
54,284 24,267 24,924
710,969 741,769 792,298
1,133,593 1,151,963 1,137,659
59,850 175,145 252,328
(26,398) 29,550 (21,858)
(118,445) (139,055) (267,145)
0 (768) (317)
(84,993) 65,641 (36,675)
2001 2002 2003
4,606 4,787 4,689
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You should carefully consider the following factors and the other information in this offering
memorandum before deciding to invest in shares of Pagelaunes.

Risks relating to the Group’s business and strategy

Changes in technologies and in consumer preferences ~ Decrease in the use of printed directories and Minitel

The development of new technologies and the widespread use of the internet at work, at home or by
users on the move lead to changes in consumer preferences and habits. In particular, these developments
may adversely affect the use of Minitel services, and could eventually have a significant impact on the use of
printed directories, it being specified that a decrease in the audience for a particular platform eventually
leads to a decrease in advertising revenues for that platform. The greater Paris area differs from the rest of
France due to a lesser use of printed directories and greater use of online services. Although this is due
mainly to the fact that users in this region often consult the service outside the home, as well as to the
historically greater use of online services (Minitel and Internet) in this region, there can be no assurance that
this does not foreshadow the long-term outlook for the audience in France.

As the Group earns a substantial portion of its advertising revenues from printed directories and
Minitel, new revenues that the Group may earn from online directories, particularly the Internet, might not
offset the expected decrease in revenues from Minitel services or a decrease in revenues from printed
directories, which could have a material adverse effect on the Group’s business, financial condition and
results of operations.

Uncertainty arising from the online advertising economic model

The Group faces competition in the Internet services markets in which it operates. Various pricing
models are used for selling advertising on the Internet, and it is difficult to predict which of these models, if
any, will emerge as the industry standard. While the Group has succeeded in increasing its profitability
through a reasonable increase in the prices of its Internet advertising products, an increase in the number of
competitors in the online advertising market could lead to decreases in market prices and a change in the
Group’s economic model.

In view of the factors mentioned above, there can be no assurance that the Group will be able to
maintain or increase its prices in the future. These factors could have a material adverse effect on the
Group’s business, financial condition or results of operations, or on its ability to achieve its objectives.

Loss of personnel in key positions

The Group and its performance depend on qualified personnel with the experience and technical or
commercial skills necessary for the development of its business. The Group’s capacity to adapt its advertising
products and its platforms to changing technologies, whether in the field of printed directories or in
Internet-related activities, depend heavily on the contributions of personnel in the fields of client
prospection, innovation and information technology. The Group’s capacity to maintain its presence on the
local advertising market depends heavily on the presence of competent and qualified salespersons in its
various markets. The market of qualified professionals in commercial and technological fields is competitive
and the Group may be unable to hire or retain a sufficiently qualified staff to maintain its competitiveness
and profitability. This inability could have a material adverse effect on the business, financial condition or
results of operations of the Group. ‘

The performance of the Group also depends significantly on the skills and services provided by its
management team. The management team has significant experience and knowledge of the directories
industry and its potential. The loss of key members of management could have a material adverse effect on
the Group's capacity to implement its strategy.

Inability to meet competition

The Group faces increasing competition in local advertising in all geographic markets, in which it is
active. There can be no assurance that the Group will be capable of meeting this existing or future
competition. Increased competition could result in price reductions, a decrease in growth, a decrease in
margins or losses of market share. Each of these factors could have a material adverse effect on the Group’s
business, financial condition or results of operations.
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The Group’s revenues could decrease significantly if the countries in which the Group generates major
advertising revenues were to suffer a decline in economic conditions.

The inability of the Group to adapt its cost structure in the event of a change in economic circumstances
or in the event of increased competition could have a material adverse effect on the Group’s business,
financial condition or results of operations.

Risks related to activities in Spain

The Group is present in Spain through QDQ Media, the second largest directories publisher in the
Spanish market. Through 2003, QDQ Media experienced heavy operating losses. The Group implemented
restructuring measures in 2003 (see “Business — International & Subsidiaries — Publishing of general public
directories outside of France - QDQ Media”) aimed at rectifying QDQ Media’s financial condition and
enabling it to achieve positive EBITDA by the end of 2006. The Spanish directory market is highly
competitive, and there can be no assurance that the Group will succeed in making QDQ Media profitable.
The inability of the Group to make QDQ Media profitable could have a material adverse effect on the
Group's business, financial condition and results of operations.

Increase in paper prices or other production costs

If the price of paper or other production costs were to increase, operating costs could increase
significantly.

An increase in the price of paper or a shortage of paper supplies for a significant period could have a
material adverse effect on the Company's business, financial condition or results of operations. As paper
prices are currently at a historical low, it is possible that this price will increase significantly in the future. For
example, on the basis of the amount of paper purchased by Pagesjaunes in 2003, a 10% increase in the price
of paper per ton on the world market, leading to a corresponding increase in the price of paper pursuant to
PagesJaunes’ supply agreements, would have caused a €4.9 million increase in the cost of paper for 2003
(equal to 0.58% of Pagelaunes’ revenues in 2003). The Company does not hedge against changes in the
price of paper.

Starting January 1, 2005, the Company will be required pursuant to Article L. 541-10-1 of the French
Environmental Code to contribute to the collection, recycling and elimination of waste produced in
publishing printed directories. If the Company does not satisfy its obligations in connection with this
contribution, it will be subject to the tax on distributed printed material provided in Article 266(I}(9) of the
French Customs Code. The increase in the Company’s costs or expenses due to this contribution or tax could
have a material adverse effect on the Group’s business, financial condition or results of operations.

The Company subcontracts most of the tasks necessary for the printing and binding of directories. An
increase in the costs of these tasks could have a material adverse effect on the Group's business, financial
condition or results of operations.

Moreover, Pagesjaunes has outsourced the distribution of directories to a number of subcontractors. An
increase in distribution costs or difficulties arising in distribution could have a material adverse effect on the
Group's business, financial condition or results of operations.

Modification of collective bargaining agreements

The industry-wide unions that participate in the FNP (Fédération Nationale de la Publicité) have entered
into an amendment containing significant modifications to the collective bargaining agreement for the
advertising industry, including the Company and Kompass France. Sales representatives and civil servants are
not affected by these provisions. These amendments involve the revision of minimum wages per job level,
the revision of the seniority bonus (valid only for non-executive employees) and changes in job classification
(12 levels are created on the basis of “benchmark jobs” and result in the elimination of current hierarchical
coefficients). These changes will have an impact on the Group’s human resources management policy. In
particular, the wage policy for the next five years will have to take into account the increased cost of the
seniority bonus for non-executive employees. These changes could have a material adverse effect on the
Group's business, financial condition or results of operations.

The inter-professional training agreement signed at the end of 2003 at the national level by employer
and employee organizations is subject to a legislative decision and industry-wide negotiation in 2004. These
provisions on training provide for new rights and procedures for employees. Companies like Pageslaunes
and its subsidiaries in France should define the conditions of implementation of this amendment after
consultation with the other involved groups. The conditions of implementation could have a material
adverse effect on the Group’s business.
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Advertisers may be invoiced on a staggered basis prior to the effective publication of their advertising
products. There can be no assurance that such payment conditions and the Group’s current rate of
outstanding payables can be maintained in the future, which could have a material adverse effect on the
financial condition and liquidity of the Group.

Risk of impoverishment of the content of directories; inability to improve the technical characteristics and
functionality of the services offered by the Group

In its printed and online directories, the Group aims to offer the most useful and comprehensive
information possible. Information on individuais and professionals published in the Group’s directories is
primarily gathered from the databases of various telecommunications operators. If the Group were unable
to continue using these databases, or if the number of fixed telephone line subscribers were to decrease
significantly in favor of mobile telephones, without it being possible to create a complete database of
mobile subscribers, or if a considerable number of subscribers were to request uniisted numbers, there can
be no assurance that the Group would be able to gather information on individuals and professionals by
any other means, resulting in the impoverishment of the content of the directories, which could have a
material adverse effect on the Group’s business, financial condition or results of operations.

In order to remain competitive, the Group must continually improve the responsiveness, functionality
and characteristics of its products and services and develop new attractive products and services for users
and advertisers. The use of the Internet as a platform for certain products developed by the Group increases
this need for continual improvement. More than any other platform, the internet is characterized by very
rapid technological development, frequent introduction of new products and services, constantly and
rapidly changing business standards, volatile and fast-changing consumer demand and the instability of
economic models. The novelty of these products and services and rapid changes in demand require the
Group to enhance performance constantly and adapt quickly to technology. The inability of the Group to
foresee or respond adequately to technological changes, changes in demand, significant delays or costs
incurred in the development and marketing of new products and services could have a material adverse
effect on the Group’s business, financial condition or resulits of operations.

Damages suffered by information, production or distribution systems

A large part of the Group’s activities depends on the efficient and continuous operation of its
information, production and distribution systems. These systems could be damaged by a certain number of
events, including fire, power failure, damages to communication networks, intrusions into information
networks, vandalism or other factors that could affect their operation. With respect to subcontracted
activities, the Group is not able to control these types of events and, therefore, depends on the ability of
subcontractors to react rapidly and efficiently. The inability of subcontractors to find solutions to these
problems could have an impact on the Group’s business. With respect to activities for which the Group is
directly responsible, there can be no assurance that the Group will have the technical and financial ability to
overcome the totality of the damages incurred. The Group’s business could thereby be materially affected.

Risk related to the Kompass businesses

The Group publishes Kompass directories in France, Spain, Belgium and Luxembourg pursuant to
contracts with Kompass International, which has granted it a license to use the Kompass trademark in each
of these four countries. Due to changes in technologies and user preferences, the Kompass publishing
companies’ activities are increasingly geared toward the Internet, with the marketing of advertising space
and the sale of access to databases to the kompass.com Internet site. The kompass.com Internet site is
published by Kompass International, and the Group’s subsidiaries, Kompass France and Kompass Belgium,
both publishers of a Kompass service, are, therefore, increasingly dependent on a service over which they
have no editorial control. This situation could reduce the Group’s ability to develop its Kompass-related
services profitably, which could have a material adverse effect on the Group’s business, financial condition
or results of operations.

Changes in the Group’s quarterly and half-year results

As the various editions of the Group’s printed directories are published and distributed over the course
of the year, the printed directory business does not experience any significant cyclical effects. However,
unlike online directories, the publication and distribution of printed directories may occur on an irregular
basis. For accounting purposes, revenues derived from the sale of advertising space in printed directories are
booked at the time of their publication. Consequently, revenues and costs can be irregular from one quarter
to another, and the results of one quarter may not be representative of the Group’s annual results of
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recognition of revenues and of the related publication and distribution costs may be advanced or delayed.
Finally, the time elapsed between recognition of revenues and costs, on the one hand, and effective
payment of costs and billing of advertisers, on the other hand, may have an influence on operating income,
EBITDA, or other financial indicators generally taken into account by investors to assess a company’s
financial performance and may not reflect the Group’s actual level of liquidity.

Consequences of investments or divestitures

The Group may make acquisitions or investments in any of its business lines. There can be no assurance
that the Group will succeed in integrating the acquired companies, generating the synergies expected,
maintaining uniform standards, controls, procedures and policies, maintaining good relations with the
personnel of the acquired entities following the change in management, or that the additional revenues
generated by any acquisition will justify the price paid for that acquisition. A failure to successfully integrate
such entities could have a material adverse effect on the Group’s business, financial condition or results of
operations.

A part of these acquisitions and investments may be paid for through the issuance of Pageslaunes
shares, which could have a dilutive effect on PagesJaunes’ shareholders. These acquisitions and investments,
whether paid for in cash or in shares, could have a material adverse effect on the Group’s business, financial
condition or results of operations.

The Group may also have to withdraw from, sell or terminate a certain number of its businesses. There
can be no assurance that the Group will be able to identify potential buyers or that the price received for
the sale of these businesses or the costs arising from the sale or transfer of these activities will be able to
offset any potential decline in the Group’s results of operations.

Presentation of pro forma financial statements

The pro forma unaudited consolidated financial statements and the pro forma financial data included
in this offering memorandum are based in particular on the results of the companies sold to Pageslaunes
since the beginning of 2004. In preparing this information, a certain number of assumptions and
adjustments were made. Consequently, this financial information is not necessarily an indication of (i) the
results of operations that the Group would have realized if it had existed as an independent entity during
the periods presented or (ii) the results of operations that the Group will realize in the future.

Adoption of IFRS

The Group will be required to apply new accounting standards in 2005, which may have a material
impact on its financial statements and may make the comparison between periods difficult.

In June 2002, the European Union adopted a new regulation requiring all listed companies to apply
“IFRS” (International Financial Reporting Standards) (formerly known as International Accounting Standards
or IAS) in their financial statements starting January 1, 2005. This regulation will apply to the Group upon its
listing on the stock market.

IFRS is likely to have a material effect on significant items in the Group’s financial statements and
balance sheet. For further information on the material effect of IFRS, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations - Implementing IFRS in the Group”. The list of
standards identified in that section is not exhaustive and other IFRS may have a material effect on
significant items in the Group’s statement of income and balance sheet.

Risks relating to the Group’s relations with the France Telecom Group

Control by the France Telecom Group

In the event the Company's securities are admitted for trading on a regulated market, the France
Telecom Group should continue to hold a significant stake in the Company's share capital. France Telecom
will therefore be able to have a determining influence on most of the Group’s corporate decisions and
particularly those requiring the approval of the shareholders (election and removal of Board members,
distribution of dividends, amendment of the by-laws and the decision to enter into material transactions on
behalf of the Group, including the issuance of securities). In particular, the France Telecom Group’s control
may significantly affect the Group’s recruiting and compensation policy.
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The France Telecom Group will be able to control the operations and strategy of Pageslaunes. Even
though France Telecom has undertaken not to compete with Pageslaunes in its activities as publisher of
printed business directories in France and in Spain until December 31, 2008, the economic objectives of the
Group and those of France Telecom may not always coincide. Moreover, France Telecom holds majority or
minority stakes in other companies in the telecommunications sector in a large number of countries in
Europe and in other countries around the world. Through these holdings, France Telecom may find itself in
competition with the Group's activities. In view of the consolidation and convergence expected in the
telecommunications sector, it is possible that other entities in the France Telecom Group will also become
competitors of the Group.

Competitive difficulties due to relations with France Telecom

For strategic reasons, the Group may not be able to develop commercial relationships with competitors
of the France Telecom Group. It is also possible that these competitors may choose not to enter into any
relationship with the Group on account of its relationship with the France Telecom Group. Certain
commitments that France Telecom has made or could make in the future with its partners could limit the
Group’s ability to enter into competition with the international partners of the France Telecom Group.
These factors could have an adverse effect on the Group’s business, financial condition and results of
operations.

Contractual relations with France Telecom

The Group has historically maintained a number of contractual relationships with the France Telecom
Group (see “Related Party Transactions — Relations with the France Telecom Group”). There can be no
assurance that the termination or amendment of these contractual relationships will have no effect on the
Group's business, financial condition or results of operations.

Legal risks

Litigation and arbitration

in the ordinary course of business, the companies of the Group may be involved in a number of legal,
arbitration and administrative proceedings. Costs that may arise as a result of these proceedings are
provisioned only when they are probabie and their amounts can be either quantified or estimated within a
reasonable range. The amount of the provision is based on an evaluation of the risk on a case-by-case basis
and largely depends on factors other than the particular stage of proceedings, although events occurring
during the course of proceedings may require a reassessment of the risk.

With the exception of the proceedings described below, neither PagesJaunes nor any of its subsidiaries
is party to any trial or arbitration proceeding that Pageslaunes’ management believes could reasonably have
a material adverse effect on its results, its business or its consolidated financial condition.

(i) Prodis, a company that operates an Internet site at the address www.pagesjaunes.com and owns
the domain names pagesjaunes.com and pagesjaunes.net, commenced legal proceedings against
France Telecom and against Pagesjaunes on September 26, 2000 and April 20, 2001, respectively,
primarily for nullification of the Pageslaunes trademarks on various grounds, including lack of
distinctiveness and dilution. In this context, Prodis intends to prove that the filing of the name
Pages Jaunes as a trademark is fraudulent as it is the mere translation of the term “Yellow Pages”,
which has been used in the United States since 1886 for the same professional directory concept,
and constitutes a generic term used without distinctiveness in various countries. In a judgment
rendered on May 14, 2003, the Tribunal de Grande Instance of Paris confirmed the validity of the
Pageslaunes trademarks. Prodis has filed an appeal of this judgment, citing the same claims of
nullity also against the trademarks “Pages Blanches”, "L‘annuaire” and "L’annuaire des Pages
Blanches”. The appeal is currently pending before the Cour d’appel of Paris and the schedule for
the proceedings has not yet been set. There can be no assurance that this litigation will result in a
favorable outcome for the Group. An unfavorable outcome could have a material adverse effect on
the Group’s business, financial condition, results or objectives.

{iiy At the beginning of 2002, Pageslaunes implemented a commercial development plan, including,
notably, the modification of the employment contracts of 930 sales representatives. This
modification aims to adapt these contracts to a new competitive context. Approximately 100
employees refused to sign the proposed new contract and were laid-off during the second quarter
of 2002. To date, almost all these employees have commenced legal proceedings against
PagesJaunes to contest the validity of the reason for the layoff. Although a certain number of
decisions favorable to the Group have already been rendered at first instance, no assurance can be
given as to the favorable outcome of this litigation for the Group. The total amount of damages
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arising from this litigation. An unfavorable outcome may have a material adverse effect on the
business, financial condition, results of operations or objectives of the Group.

(iii) During the years 2001 and 2002, PagesJaunes was subject to a tax audit for fiscal years 1998 and
1999. The only adjustments that remain subject to litigation represent a risk of approximately €6.6
million (including interest). The Company believes that it has strong arguments for countering the
adjustments still contested and has thus not included a provision in its financial statements at
December 31, 2003 with respect to these adjustments. The Company intends to defend itself
vigorously when proceedings are initiated.

(iv) On June 26, 2002, FAC, an advertising agency, commenced proceedings against PagesJaunes before
the Tribunal de commerce of Nanterre. This advertising agency claims that PagesJaunes committed
acts of unfair competition such as interference with client relationships, disparagement and abusive
sales methods. It is claiming €1 million in damages. To date, this matter is still in the procedural
stage before pleadings. Although PagesJaunes believes it has favorable elements in this litigation, it
cannot exclude an unfavorable ruling.

(v) On June 10, 2003, PagesJaunes commenced proceedings against an advertising agency (LSM) before
the Tribunal de commerce of Cannes. Based on testimony of many customers, Pageslaunes claims
that this agency undertook acts of unfair competition with the aim of creating confusion between
LSM and PagesJaunes in the minds of customers contacted by LSM for advertisements to appear in
the Pages/aunes directory. In a judgment rendered on February 19, 2004, the Tribunal de commerce
of Cannes dismissed Pageslaunes’ claims. Pageslaunes has appealed this decision, which, if
confirmed on appeal, would likely foster the development of this type of competition from other
advertising agencies and create difficulties for Pagesjaunes in its customer prospection. Although it
believes it has a strong case in these proceedings, PagesJaunes cannot exclude that this decision will
be upheld on appeal.

The Group, like other companies in the sector, is frequently the subject of legal proceedings based on
errors in the publication of directories and other platforms. In general, the financial risk represented by each
of these legal actions is relatively limited. However, the cumulative effect of a number of these legal actions
could constitute a material risk to the Group. The number of these legal actions has been in steady decline
since 2001. On May 17, 2004, 28 of these iegal actions were pending for a total amount of damages claimed
of €2.8 million. The Group customarily seeks to negotiate a settlement of these claims, which significantly
reduces the total and resulting costs of these actions. However, there can be no assurance that these
proceedings will not have a material effect on the Group’s financial condition.

To the Company's knowledge, there is no other litigation, arbitration or extraordinary event that may
have, or that has recently had, a material effect on the financial condition, results of operations, business
and patrimony of the Company and the Group.

Changes in the regulatory environment of the Group'’s markets

The communications industry in which the Group operates is subject to a number of significant
regulations (see “Business — Regulation”). Changes in policies or regulations in the European Union
(particularly the “Privacy and Electronic Communications” directive), in France or in other European
countries in which the Group is present could have a material adverse effect on its business in these
countries, particularly if such changes increase the cost of, and regulatory constraints on, the supply of the
Group's products and services. These changes may have an adverse effect on the Group’s business, financial
condition or results of operations.

In particular, the Group’s commercial organization relies partly on a structure based on field
salespersons with VRP status. This organization allows the Group to optimize commercial efficiency by
promoting flexibility, recruiting and training of the Group’s sales force. Modifying the status of these field
salespersons may have an adverse effect on the Group’s business, results of operations, financial condition
or its capacity to achieve its objectives.

Legal risks relating to the uncertainty of existing regulations

The application of existing laws and regulations relating to the directory and Internet sectors is being
clarified in France and in the European Union, and a number of legislative proposals are currently being
examined, particularly with respect to the protection of personal data, confidentiality, responsibility for
content, e-commerce, encryption and electronic signatures. These future developments may have a
significantly unfavorable effect on the Group’s business, financial condition, results of operations or its
capacity to achieve its objectives.
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The global nature of the Internet may result in the laws of several European states becoming applicable
to the Group. Even though the Group is primarily based in France, certain countries or jurisdictions could
require that the Group comply with their local regulations. The potential simuitaneous application of
multiple laws and the associated regulatory costs and uncertainties could have a material adverse effect on
the Group's business, financial condition or results of operations or its capacity to achieve its objectives.

Intellectual and industrial property rights

The Group cannot be certain that the actions taken in France and abroad to protect its intellectual and
industrial property rights, particularly its trademarks, domain names, software and patents, will be adequate
or that third parties will not be able to infringe, misappropriate or obtain the cancellation of its intellectual
and industrial property rights. Furthermore, due to the global nature of the Internet, the Group’s
trademarks and other forms of intellectual and industrial property could be distributed in countries offering
a lesser degree of protection of intellectual and industrial property than Europe or the United States. Given
the importance and the impact of its trademarks, every infringement, misappropriation or cancellation
could have a material adverse effect on the Group’s business, results of operations, financial condition or
capacity to achieve its objectives.

Personal data concerning users

The Group may be heid liable if third parties were able to penetrate its network or acquire through any
means the personal data of users or their credit cards. The Group may be held liable for the violation of the
right to the protection of one’s privacy and the protection of information. The investigation of such claims
and the preparation of a defense against them could prove to be onerous. Even if the liability of the Group
were not established, the existence of such claims could be detrimental to the Group's reputation.

Restrictions on the Group’s right to collect personal data

The Group must comply with the law on the protection of privacy rights, including European Union
Directive No. 95/46/CE of October 24, 1995, which limits its right to collect and use personal data concerning
its users (see “Business - Regulation — Regulation of the information society — Protection of personal data”).
in particular, possible restrictions on the use of software installed on the Internet user's computer when he
browses the Internet, which permits the tracking of his use (known as “cockies”), or the obligation to allow
users to opt out of the use of such “cookies”, could reduce the effectiveness of advertising undertaken as
part of the Group's activities. Increased awareness among the public about the issues of privacy rights and
changes in legislation, to which the Group may have to adhere, could limit its capacity to use such personal
data for its own business and, more generally, affect public perception of the Internet as a market place for
goods and services. Each of these developments could have an effect on the Group’s business, financial
condition or results of operations.

Use of domain names

The rules governing the assignment of domain names are regularly modified and may lead to the risk of
litigation between the domain name registrars, on the one hand, and the owners of domain names or
trademark holders or holders of pre-existing rights, on the other hand. Although policies on the assignment
of domain names and guidelines have been adopted by relevant regulatory bodies in order to limit
litigation risks, a third party could be granted the right to use domain names similar to those registered by
the Group, or the use by the Group of its domain names could be limited by pre-existing intellectual
property rights held by third parties. These instances could have an adverse effect on the Group's business,
financial condition, results of operations or its capacity to achieve its objectives.

Market risks

Exchange rate risks

Pageslaunes believes that the risk arising from movements in exchange rates is not significant with
respect to its activities, insofar as these activities are essentially carried out in the euro zone.

Liquidity risk
Historically, the Group has financed its growth primarily through self-financing, only relying on

borrowings for specified needs. At December 31, 2003, the Consolidated Group's net cash and cash
equivalents amounted to €578.1 million, compared with €556.7 million at December 31, 2002.
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the companies of the Group may be subject nor is it exposed to covenant non-compliance risk (ratios,
objectives, etc.).

The Group does not securitize its trade receivables.

Interest rate risk

At the date of this document, the Group is not exposed in any significant manner to interest rate risk.
The companies of the Group do not have significant borrowings from entities that are not part of the
Group. The Group could in the future be exposed to interest rate risk in the event that it borrows from third
parties. Moreover, an interest rate decrease could reduce the income earned by the Group from its
investments with France Telecom (see “Related Party Transactions — Cash management agreements”).

Risks on securities

Due to the fact that the Company does not have any significant holdings of stock or portfolio securities,
there is no significant risk arising from changes in the value of these holdings or securities.

Industrial and environmental risks

In carrying out its activities, the Group is subject to a certain number of regulations relating to the
environment, health and safety.

With respect to activities not carried out directly by companies of the Group, but which are sub-
contracted, such as the printing or distribution of printed directories, the Group’s capacity to control
environmental impacts is limited. Although the Group takes into account environmental aspects in its choice
of sub-contractors and has implemented policies for improving the recycling of directories in conjunction
with sub-contractors (particularly by the choice of specific glues or inks that are easily recyclable), there can
be no assurance that the Group's sub-contractors will comply with all applicable environmental protection
regulations.

With respect to the activities the Group carries out directly, environmental risks are primarily of two
types. First, risks related to the production and distribution of a large quantity of paper, and, second, risks
related to so-called “office” activities, to which comparable companies are subject.

The principal environmental impact of the Group’s activities results from the production and
distribution of a large number of printed directories. In order to limit this impact, the Group has
implemented a number of measures to reduce the quantity of paper required for its business, on the one
hand, and to promote the recycling of used paper, on the other hand.

Reduction of paper consumption
The Group has implemented the following measures relating to reducing the quantity of paper it
requires:

s The optimization of targeted distribution through a more accurate estimate of the number of
directories to be supplied, thus better adapting the number of directories delivered to actual
consumer needs; and

¢ The optimization of the page layout and format of the directories in order to limit paper
consumption and waste during the printing of the directories.

The level of paper consumption for printing the Pages/aunes directory and /’Annuaire amounted to
approximately 69,900 tons for 2003, compared with approximately 71,600 tons in 2002 and 75,300 tons in
2001,

Recycling of directories

In parallel, the Group has made several efforts to ensure more comprehensive and efficient recycling of
the directories produced.

On the one hand, a portion of the pulp used is made from recycled paper, and, on the other hand, a
portion of the paper purchased is retrieved during the manufacture and printing of directories for
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also taken charge of the so-called “drop-pickup” system which delegates to distributors in dense urban
areas the responsibility for recovering old directories when supplying new ones. Finally, surplus directories
are also retrieved/recycled in the same manner as outdated directories that are recovered. All the directories
thus recovered are recycled by companies specialized in waste management. In total, more than 25% of the
paper purchased can be recycled today.

Environmental impacts due to “office” activities

The Group’s companies have implemented certain internal measures to ensure the protection of the
environment, particularly through reduced consumption of resources.

In general, with respect to all the risks mentioned above, although the Company has adopted a
voluntary risk identification and management policy with respect to the environment, health and safety,
there can be no assurance that the Group will not suffer any loss related to the environment or the
application of environmental regulations. There can be no assurance that these potential losses will not
adversely affect the Group’s business, financial condition or results of operations. Furthermore, potential
changes in legal and regulatory provisions pertaining to the environment, whether at the national or
international level, could affect the Group’s activities, its financial condition or its results of operations.

Risk related to this offering

No prior public market for PagesJaunes’ shares

To date, there has been no public market for the Company’s shares. The International Offering price for
the shares will be determined through consultation between the Selling Shareholder and the Joint Giobal
Coordinators and Joint Bookrunners. A certain number of factors will be taken into account, in particular,
current market and economic conditions, revenues and results of operations of the Company, assessments of
companies with similar activities, the current status of the Company’s business, its management and the
analysis of indicators of investor interest. Due to the absence of a prior market valuation, the International
Offering price may not accurately reflect the market price of the shares following the Global Offering, and
the liquidity of the Company’s shares on the market cannot be guaranteed.

Volatility of the Company’s share price

Certain factors such as changes in results of operations, market conditions affecting its industry,
announcements of technological innovations, the introduction of new products or the improvement of
existing products by the Company or its competitors may have a material adverse effect on the Company’s
share price. Furthermore, stock markets have experienced significant fluctuations in recent years, which
were not related to the operating results of companies whose shares were traded. Market fluctuations as
well as economic circumstances may affect the Company’s share price.
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All of the net proceeds of shares sold by Wanadoo in the Global Offering will be paid to Wanadoo.
Pagesjaunes will not receive any proceeds from the sale of Pagesjaunes shares by Wanadoo. See “Plan of
Distribution”.

In connection with France Telecom’s mixed public exchange offer (the "Exchange Offer”) for the shares
of Wanadoo which took place from March 11, 2004 through April 19, 2004, France Telecom undertook to
pay an optional additional consideration to those Wanadoo shareholders who tendered their shares into
the Exchange Offer in the event that the value of the PagesJaunes Group used to determine the initial
offering share price in this Global Offering is greater than Reference Value of Pageslaunes, as defined in the
French offer documents for the Exchange Offer. In connection with France Telecom’s buy-out offer for the
remaining share capital in Wanadoo, as described more fully under “Principal and Selling Shareholder” on
page 110, France Telecom has also announced that shareholders of Wanadoo at the close of trading on June
28, 2004 who tender their securities into France Telecom's public withdrawal offer being conducted in
France, or which are taken-up in the subsequent compulsory acquisition, will also receive additional
consideration, if any. The details of the calculation determining whether, pursuant to the Global Offering,
this optional additional consideration in connection with the Exchange Offer is payable, and, if so, under
which terms and conditions, will be disclosed by way of a notice to financial intermediaries within 30 days
following the settlement date of the Global Offering.
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Shares sold in the Global Offering will be eligible to receive any dividends declared and payable in
respect of 2004 and future periods. The Company paid a dividend of €1,291.50 per share (€0.86 per share on
a split-adjusted basis) in respect of 2003, a dividend of €1,358 per share (€0.91 per share on a split-adjusted
basis) in respect of 2002, a dividend of €830 per share (€0.55 per share on a split-adjusted basis) in respect of
2001, a dividend of €768 per share (€0.51 per share on a split-adjusted basis) in respect of 2000 and a
dividend of €1,500 per share (€1.00 per share on a split-adjusted basis) in respect of 1999. In recent years, the
Company’s dividend policy has been to distribute all or a large portion of its distributable profits to its
shareholders, all the while preserving its capacity to self-finance the enterprise’s development. The Company
has the objective of distributing to its shareholders all of its distributable profits with respect to a given
year. This objective does not, under any circumstances, however, constitute an undertaking by the Company,
and future dividends will depend on the results of the Group, its financial condition and any other factor
that the Management Board or the Board of Directors deem relevant.

Distributable profits consist of the profits for the year, minus losses carried forward from prior years,
minus amounts allocated to reserves as required by law or the Company’s by-laws, plus retained earnings.
See “Description of Share Capital - Allocation of net profit - payment of dividends — interim dividends
(Articles 38 and 39 of the by-laws)” on page 111.

The Company may only declare dividends upon the recommendation of its Management Board or Board
of Directors, as the case may be, and the approval of its shareholders at their annual general meeting.
Under French company law, the Company’s right to pay dividends is limited in certain circumstances. For a
description of these restrictions, see “Description of Share Capital”. There can be no assurance that any
dividends will be distributed with respect to future periods. Any future payments of dividends will depend
on Pageslaunes’ net income, financial position and its dividend policy at that time.

Any dividends paid to shareholders who are not residents of France will generally be subject to French
withholding tax at a rate of 25%. Shareholders who qualify for benefits under an applicable tax treaty and
who comply with the procedures for claiming treaty benefits may be entitled to a reduced rate of
withholding tax. Please see “Taxation” for further information. You should consult your own advisor
concerning the tax consequences of an investment in PagesJaunes’ shares.

Dividends that have not been claimed five years after their payment lapse and, following such period,
must be transferred to the French State.
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Under the provisions of the Treaty on the European Union signed at Maastricht in early 1992, a
European Monetary Union (*EMU”"), with a single European currency, the euro, was established. On May 3,
1998, European governments and central banks announced that the following 11 member states would
participate in the last stage of the EMU: Austria, Belgium, Finland, France, Germany, lreland, Italy,
Luxembourg, The Netherlands, Portugal and Spain. On January 1, 2001, Greece joined the EMU. The last
stage of the EMU, which fixed exchange rates between national currencies and the European Currency Unit,
and the introduction of the euro for certain purposes, began on January 1, 1999, at which time the
exchange rate between the French franc and the euro was established at €1.00 = FRF 6.55957.

The following table sets forth, for the periods and dates indicated, certain information concerning the
noon buying rate in New York City for cable transfers in foreign currencies as certified for customs purposes
by the Federal Reserve Bank of New York. The exchange rates below are provided solely for information
and convenience. No representation is made that the euro could have been, or could be, converted into U.S.
dollars at these rates. The Consolidated Group'’s activities are essentially carried out in the euro zone.

U.S. dollars per €1.00
Period-end Rate Average Rate!” High Low

Yearly amounts

2004 (through July 6, 2004) ... .. .. P 1.23 1.23 1.29 1.18
2003 ..... e e e 1.26 1.14 1.26 1.04
2002 ..... e e e e e 1.05 0.95 1.05 0.86
2000 L e 0.89 0.89 0.95 0.84
2000 ..... e e 0.94 0.92 1.03 0.83
1899 e 1.01 1.06 1.18 1.00

(1) The average of the noon buying rates on the last business day of each month during the relevant period.
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The table below shows the Company’s pro forma capitalization at December 31, 2003. This information
is shown in accordance with French GAAP. You should read this table in conjunction with the Company’s pro
forma unaudited consolidated financial statements included elsewhere in this offering memorandum. The
Global Offering will have no impact on the Company’s capitalization. This capitalization table does not
reflect the payment of the Company’s dividend in respect of 2003 or the effect of Pageslaunes’ capital
increase in connection with the Employee Offering.

At
December 31,
2003

(in € thousands)
(unaudited)
Current portion of long- and medium-termdebt ........ ... . ... i 3,822
Bank overdrafts and other short-term borrowings . ... 12,351
Short-term borrowings ... ... . . 16,173
Long- and medium-termdebt ........ ... .. .. 0
Share Capital ...t e e e e 54,810
Additional paid-in capital . ... e 42,249
RSO S L ot e e e e e e e 40,764
Nt NCOME i e e e e e e 182,614
Total shareholders equity ........... ... ... .. . e 320,437
Total capitalization ........ ... .. . ... . e 336,610
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FINANCIAL AND OPERATING DATA

You should read the following selected pro forma consolidated financial and operating data together
with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the
Company’s pro forma consolidated financial statements. This selected financial data has been derived from
the Company’s pro forma consolidated financial statements included elsewhere in this Offering
Memorandum which were created using the procedures and adjustments described therein to show the
Consolidated Group’s scope of consolidation, financial condition, results of operations and liquidity, as if the
Consolidated Group had existed during the years 2001, 2002 and 2003. The pro forma consolidated financial
statements reflect the consolidation of QDQ Media and Wanadoo Maps, acquired by the Company in April
2004 in connection with reorganization transactions within the France Telecom Group, from the date they
were consolidated in the France Telecom Group. In preparing the unaudited pro forma consolidated
financial statements, a certain number of assumptions and adjustments were made. Consequently, this
financial information is not necessarily an indication of (i) the results of operations that the Group would
have realized if it had existed during the periods under review or (ii) of the results of operations that the
Group will realize in the future.

The Company’s pro forma unaudited consolidated financial statements have been prepared in
accordance with French GAAP, which differs in certain significant respects from U.S. GAAP. Annex A to this
offering memorandum describes certain of the principal differences between French GAAP and U.S. GAAP
accounting policies as they relate to PagesJaunes.

Year ended December 31,
2001 2002 2003

(in € thousands, except share
information and per share data)

(unaudited)
Income Statement Data: )

ROVENURS ... .. . i i it i e et et e e e e 807,101 871,123 917,341
Cost of servicesand productssold ............. . i, (249,236) (239,385) (234,933)
Commercial CoStS ..ottt s (249,533) (289,742) (292,385)
Administrative CoStS ... ..o e e e e (49,398) (61,603) (54,043)
Research and developmentcosts ......... ... ... il (3,079) (2,419) (1,737)
Earnings before interest, tax, depreciation and amortization and

before profitssharing ............ ... . ... L 255,855 277,974 334,243
Depreciation and amortization .......... ... . . i (16,100) (14,933) (12,575)
Operatingincome ........... ... .. ... i 239,755 263,041 321,668
Financial income (expense), net ......... ... it 16,133 15,856 19,298
Foreign exchange gain (loss), net ......... .. o it e, 57 (104) (193)
Current income from consolidated companies .................... 255,945 278,793 340,773
Other non-operating income (expense), net .......................... (1,564) 39,616 (3,144)
Corporate iNCOME taX . ..ottt it i e et it et e e (92,477) (121,459) (123,440)
Employee profit-sharing ......... ... i (21,296) (24,608) (26,866)
Net income from consolidated companies ........................ 140,608 172,342 187,323
Share of net income of companies accounted for using the equity

MEthOd .. i e e e e 778 1,003 1,175
Goodwill amortization .. ...t e e e e, (3,238) 4,117) (5,884)
Net income of the consolidatedgroup ........................... 138,148 169,228 182,614
Minority T T 0 0 0
NetinComMe . .. .. e e e e 138,148 169,228 182,614
Earnings per share (in euros)
Number of sharesat December 31 . ........ ..o i, 182,700 182,700 182,700
Net income before goodwill amortization and minority interests - per

share, basiC . ...t i e e e 773.87 948.80 1,031.74
Net income of the Group - per share, basic ........................... 756.15 926.26 999.53
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Balance Sheet Data:

ASSETS

GoodWill, Mt . .o e e s
Other intangible assets, net .......... .. ... ... ... . il
Property, plant and equipment, net ............. . ... ... .....
Investments accounted for under the equity method .............
Other investment securities ........... . i nen..
Other long-term assets, net ........... ... ... . i it
Deferred income taxes, Net . ...ttt in ittt iieicinnn

Total long-term assets

T 1Y 01 o1 =S
Trade accounts receivable, net of provisions .....................
Deferred incometaxes, net . ...........coiiiiiiiii s,
Prepaid expenses and other currentassets .......................
Marketable securities .. ....... ... . e
Cashand cash equivalents .......... ... ... o it

Totalcurrentassets ............ ... ... .. .. i,
FOTAL ASSETS ... e e e

LIABILITIES

Share capital ... ... e
Additional paid-incapital ........... ... ...
RESEIVES .. i e e
NetinCome . ... i e e
Foreign currency translation adjustment ........................
Treasury shares ....... ..ot e e

Shareholders’ Equity ............... ... ... ... i i,
Minorityinterests . ......... ... ... ... . ..
Long- and medium-termdebt ... ... ... ... ..l
Other long- term liabilities .......... ... ... ... ... .o it
Total long-term liabilities ..................................
Current portion of long- and-medium-term debt (maturing in less
thanoneyear) ... ..ot i e
Bank overdrafts and other short-term borrowings ................
Trade accountspayable ........ ... ... i
Accrued expenses and other payables ..........................

Other current liabilities ... ..ot i et i
Deferred iNCOMe ..ottt e e e e s

Total current liabilities ................ .. ... ... ... ... .. .....
LIABILITIES AND SHAREHOLDERS EQUITY ....................

Cash Flow Data:

Net cash provided by (used in) operating activities ...............
Net cash provided by (used in} investing activities ................
Net cash provided by (used in) financing activities ................
Effect of changes in exchangerates ............... ... ... ... ...
Net increase (decrease) in cash and cash equivalents ..............

Other Operating Data:

Total employees of Consolidated Group . .......................
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2001 2002

2003

(in € thousands, except operating data)

(unaudited)
73,652 69,535 72,484
1,352 1,173 2,331
77,961 28,465 25,917
1,965 2,353 2,504
6,165 2,169 388
2,987 1,918 1,596
17,043 6,354 6,508
181,125 111,967 111,728
12,821 12,424 7,428
353,140 377,939 389,894
6,409 12,817 18,056
135,003 127,332 137,870
11,893 11,409 11,600
433,202 498,075 461,083
952,468 1,039,996 1,025,931
1,133,593 1,151,963 1,137,659
54,810 54,810 54,810
42,249 42,249 42,249
133,133 119,640 40,764
138,148 169,228 182,614
0 0 0
0 0 0
368,340 385,927 320,437
0 0 0
36,589 54 0
17,695 24,213 24,924
54,284 24,267 24,924
8,158 4,077 3,822
15,393 31,356 12,351
106,359 108,690 119,987
171,775 177,858 179,079
3,999 3,124 1,915
405,285 416,664 475,144
710,969 741,769 792,298
1,133,593 1,151,963 1,137,659

Year ended December 31,

2001 2002 2003
(in € thousands)
(unaudited)

59,850 175,145 252,328
(26,398) 29,550 (21,858)
(118,445) (139,055) (267,145)
0 (768) (317)
(84,993) 65,641 (36,675)

Year ended December 31,

2001 2002 2003
(unaudited)
4,606 4,787 4,689
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FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of the Group’s financial condition and results of operations in
conjunction with the financial statements and notes to those statements included elsewhere in this offering
memorandum. This discussion contains forward-looking statements. These forward-looking statements are
subject to numerous risks and uncertainties. As a result of many factors, including those set forth under the
section of this offering memorandum entitled “Risk Factors” and elsewhere in this offering memorandum,
the Group’s actual results or performance may differ materially from those anticipated in these forward-
looking statements. ’

Overview

The core business of the Group is the publishing of directories in France and abroad, offering a wide
range of products and services for the general public and professionals.

The Group's business is organized into two main segments:

¢ PagesJaunes in France includes the activities of the Company itself, meaning the activities
relating to the publication of directories, their distribution, sale of advertising space in the printed
and online directories, design and hosting of Internet sites, as well as the publication of the
PagesPro directories, the sale of online access to databases, the QuiDonc reverse directory and the
Europages régie (advertising representation).

¢ International & Subsidiaries includes the activities of the Company’s various subsidiaries,
consisting mainly of the publication of directories for the general public outside France, the
development of Kompass directories in Europe and the development of activities complementary to
directory publication (such as the geographic services of Wanadoo Maps and the direct marketing
services of Wanadoo Data).

The Consolidated Group's scope of consolidation at the date of this document results from a series of
internal restructuring transactions involving certain companies within the France Telecom Group. These
restructurings were effected during the first half of 2004 in light of the Company’s planned initial public
offering and consisted of the sale to the Company, which already owned Kompass France and Wanadoo
Data, of:

» QDQ Media, the second largest directories publisher in Spain, which had been included in the
Wanadoo directories division since April 2001. QDQ Media was sold to the Group by Wanadoo
International in April 2004 for a transaction price of €106.719 million. It contributes to the Group's
pro forma unaudited consolidated results for the full years 2002 and 2003 and for nine months only
in 2001 (QDQ Media having been acquired by Wanadoo in March 2001); and

¢ Wanadoo Maps, which specializes in online geographic services and creation of photographic
directories. Wanadoo Maps was sold to the Group by Wanadoo France in April 2004 for a
transaction price of €10.048 million. It contributes to the Group's pro forma unaudited consolidated
results as of January 1, 2003.

The pro forma unaudited consolidated financial statements prepared for the years 2001, 2002 and 2003,
included elsewhere in this offering memorandum and discussed in this section, have been created using the
procedures and adjustments described below to show the Consolidated Group’s scope of consolidation,
financial condition, results of operations and cash position as if the Consolidated Group had existed during
the years 2001, 2002 and 2003. The pro forma unaudited consolidated financial statements reflect the
consolidation of QDQ Media and Wanadoo Maps from the respective date each was consolidated in the
France Telecom Group, namely April 2001 and January 2003, respectively. The pro forma unaudited
consolidated financial statements also reflect the aggregate transaction price of the QDQ Media and
Wanadoo Maps acquisitions, charged to the Company’s cash resources for approximately €117 million.
However, the pro forma unaudited consolidated financial statements do not include the results of certain
activities of the Group that are considered insignificant on account of their size or their business. These non-
consolidated businesses consist of Pageslaunes Outre-Mer (€3.6 million of revenues retained in 2003
pursuant to its régie (advertising representation) activities for an EBITDA of €0.6 million), Pages)aunes Liban
(2003 revenues of approximately €1 miilion for a break-even EBITDA) and Kompass Belgium (2003 revenues
of €3.8 million, for an EBITDA of €0.3 million).
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of the individual financial statements of the consolidated companies as well as elements extracted from
Wanadoo's accounting records for 2001, 2002 and 2003 and have been adjusted on the basis of the
procedures described in Note 2.1 “Preparation of pro forma consolidated financial statements” of the pro
forma unaudited consolidated financial statements. The pro forma unaudited consolidated financial
statements have been subject to an examination by the Group’s statutory auditor and contractual auditor in
accordance with professional standards applicable in France. The report by the statutory auditor and
contractual auditor on this examination of the pro forma consolidated financial statements contains a
qualification regarding the possible consequences on the 2001 and 2002 financial statements of the
limitations in the scope of procedures relating to the accounts receivabie of QDQ Media in 2001 and 2002,
and their impact on the increase in provisions for receivables in the 2003 income statement, although it is
noted that QDQ Media’s balance sheet as at December 31, 2003 did not give rise to any qualification by the
statutory auditor and contractual auditor.

The financial statements included in this offering memorandum include the Group’'s pro forma
unaudited consolidated financial statements discussed below in management’s discussion and analysis of
financial condition and results of operations, as well as the Group's audited consolidated financial
statements for the year ended December 31, 2003. The consolidated financial statements reflect the
Consolidated Group’s results and financial condition as of December 31, 2001, 2002 and 2003, without
taking into account the acquisitions of QDQ Media and Wanadoo Maps in the first half of 2004, as described
above, or the other pro forma adjustments described in the Group’s pro forma unaudited consolidated
financial statements. Only the consolidated financial statements for the year ended December 31, 2003,
prepared for this offering memorandum, were audited and only these audited consolidated financial
statements were approved by the general meeting of shareholders of the Company. Accordingly, the
consolidated financial statements at and for the years ended December 31, 2002 and 2001 have not been
audited. Also included in this offering memorandum are the audited statutory annual financial statements
of the Company for the years ended December 31, 2003, 2002 and 2001.

The discussion below is based on the Group’s pro forma unaudited consolidated financial statements for
the years of 2001, 2002 and 2003.

These pro forma unaudited consolidated financial statements are not necessarily representative of the
financial condition, results of operations and changes in liquidity and capital resources as they would have
appeared in the financial statements had the Consolidated Group been constituted prior to January 1, 2001
and been operated as an independent entity. In addition, these financial statements are not necessarily
indicative of what the Consolidated Group’s financial condition, results of operations and changes in
liguidity and capital resources will be in future years.

Overview and principal pro forma consolidated financial data for years 2001, 2002 and 2003

Change Change
PageslJaunes Group 2003 2002 2001 2003/2002  2002/2001
In millions of euros
Revenues 917.3 8711 807.1 5.3% 7.9%
EBITDA™M 334.2 278.0 255.9 20.2% 8.6%
as % of revenues 364% 31.9% 31.7%
Operating income 321.7 263.0 23938 22.3% 9.7%
as % of revenues 35.1% 302% 29.7%
EBITDA minus Investments @ 322.0 265.6 243.9 21.2% 8.9%
as % of revenues 35.1% 305% 30.2%
(M Earnings before interest, tax, depreciation and amortization and before employee profit-sharing.
@  Investments consist of acquisitions of tangible and intangible fixed assets.
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2001 and 2003, by 7.9% between 2001 and 2002, and by 5.3% between 2002 and 2003. Excluding the
consolidation of the sale of online access to databases business inte the PagesJaunes in France segment in
2002, revenues increased by 5.8% between 2002 and 2003, following growth of 6.3% between 2001 and
2002. This increase is primarily due to a combined increase in the average revenue per advertiser and the
overall number of advertisers.

The increase in average revenue per advertiser was primarily the result of the Group’s innovative efforts
in the field of advertising products, for both the print and online activities. The increase in the number of
advertisers was the result of increased loyalty on the part of existing advertisers and the acquisition of new
advertisers. These results were made possible, on the one hand, by a wider range of platforms offered -
particularly the development of the multimedia advertising offer through pagesjaunes.fr (audio spots,
videos) - and, on the other hand, by increased commercial efficiency mainly due to the commercial
reorganization which was undertaken at the beginning of 2002 (for a discussion of the commercial
development plan, see “Business - Activities of Pageslaunes in France - General presentation of
Pageslaunes’ activities in France — Commercial organization”).

The increase in the Consolidated Group’s pro forma revenues was mainly driven by the increase in
printed directories revenues and the growth in Internet activities, which more than offset the decrease in
revenues generated from PagesJaunes 3611.

The Consolidated Group's pro forma earnings before interest, tax, depreciation and amortization and
before employee profit-sharing ("EBITDA") increased significantly between 2001 and 2003. The margin of
EBITDA to revenues increased from 31.7% to 36.4% over this period, with the majority of this increase
occurring between 2002 and 2003.

The growth in profitability is the result of steady growth in revenues, combined with contro! of
commercial and administrative costs (other than exceptional items), and increased productivity, particularly
with respect to publishing costs (purchases of paper, printing and distribution of directories). These
publishing expenses represent a significant portion of the Group’s costs and are not significantly affected by
variations in revenues. In addition, commercial costs are primarily related to the generatior of revenues by
the sales force, whose compensation structure is essentially variable. Finally, it should be noted that the
increase in EBITDA between 2002 and 2003 is also due, to a lesser extent, to the provision for litigation
recorded in 2002 in relation to the commercial development plan.
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Comparison of years ended December 31, 2003 and December 31, 2002

The table below shows the change in the Consolidated Group’s pro forma revenues and pro forma
operating income between the periods ended December 31, 2002 and 2003:

Change

PagesJaunes Group 2003 2002 2003/2002
In millions of euros
PagesJaunes in France 847.5 797.6 6.3%
International & Subsidiaries 69.8 73.5 -5.0%
Revenues 917.3 8711 5.3%
Cost of services and products sold (234.9) (239.4) -1.9%
Commercial costs (292.4) (289.7) 0.9%
Administrative costs (54.0) (61.6) -12.3%
Research and development costs 1.7) (2.4) -28.2%
EBITDA (Earnings before interest, tax, depreciation and

amortization and before employee profit-sharing) 334.2 278.0 20.2%
as % of revenues 36.4% 31.9%
Depreciation and amortization (excluding goodwill) (12.6) (14.9) -15.8%
Operating income 321.7 263.0 22.3%
as % of revenues 35.1% 30.2%
Financial income (expense), net 19.1 15.8 21.3%
Other non-operating income (expense), net (3.1) 39.6 -107.9%
Corporate income tax (123.4) (121.5) 1.6%
Employee profit-sharing (26.9) (24.6) 9.2%
Share in net income of companies accounted for using the equity

method 1.2 1.0 17.2%
Income before goodwill amortization and minority interests 188.5 173.3 8.7%
Goodwill amortization (5.9) 4.1) 42.9%
Minority interests — — —
Consolidated net income of the Group 182.6 169.2 7.9%

The Consolidated Group’s pro forma revenues amounted to €917.3 million in 2003, an increase of 5.3%
compared to 2002. This increase is principally the result of the increase in the average revenue per advertiser
in France, which was achieved in part due to the commercial development plan undertaken at the
beginning of 2002, which yielded results on the 2003 edition, for which marketing began in April 2002.

EBITDA amounted to €334.2 million in 2003, an increase of 20.2% compared to 2002. EBITDA margin
increased from 31.9% in 2002 to 36.4% in 2003, reflecting a significant improvement in the Consolidated
Group's profitability. This improvement results from the increase in revenues and the effective control of
costs, particularly the optimization of publishing costs related to printed directories. Thus, the costs of
services and products sold (as defined below in “- Cost of services and products sold in the Pagesjaunes in
France segment (pro forma)”) decreased by 1.9% between 2002 and 2003. Commercial costs, which
particularly include personnel costs of the sales force, remained stable during the period, while revenues
increased by 5.3%. Administrative costs in 2002, which include, in particular, the cost of support functions,
included an exceptional provision of €7.3 million for litigation in connection with the Company’s commercial
development plan (see “Business - Activities of Pageslaunes in France - General presentation of
PageslJaunes’ activities in France -~ Commercial organization”, “- Commercial, administrative and research
and development costs of the Pageslaunes in France segment (pro forma)” as well as Note 24 to the pro
forma consolidated financial statements). Excluding this provision, administrative costs remained stable.

The Consolidated Group’s pro forma consolidated net income amounted to €182.6 miilion at the end of
2003, compared to €169.2 million at the end of 2002. The 2002 results include the sale of the Company’s
buildings in Sévres to a consortium of real estate investors for a purchase price of approximately €86 million,
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amortization of goodwill and minority interests was €188.5 million in 2003, which is an increase of 26.8%
between 2002 and 2003 when excluding the sale of buildings in Sévres.

The following section discusses pro forma revenues and operating income, as well as certain pro forma
intermediate balances, for each of the two segments of the Consolidated Group: the Pagesjaunes in France
segment and the International & Subsidiaries segment.

Analysis of the pro forma revenues and operating income of the PagesJaunes in France segment

The following table shows changes in revenues and operating income of the Pageslaunes in France
segment between the period ended on December 31, 2003 and the period ended December 31, 2002:

Change

PagesJaunes in France 2003 2002 2003/2002
In millions of euros
Printed directories 595.0 564.7 5.4%
Online services 208.2 185.3 12.4%
Other businesses 44.3 47.6 -6.9%
Revenues 847.5 797.6 6.3%
Cost of services and products sold (207.1) (211.7) -2.2%
Commercial costs (233.8) (227.3) 2.9%
Administrative costs (37.6) (45.1) -16.6%
Research and development costs 1.7 (2.4) -28.2%
EBITDA (Earnings before interest, tax, depreciation and

amortization and before employee profit-sharing) 367.2 3111 18.0%
as % of revenues 43.3%  39.0%
Depreciation and amortization (excluding goodwill) (8.4) (9.4) -10.2%
Operating Income 358.8 301.7 18.9%
as % of revenues 42.3% 37.8%

The Pageslaunes in France segment encompasses all the activities of the Company itself, which include
activities relating to the publication of directories, their distribution, sale of advertising space in printed and
online directories, design and hosting of Internet sites, as well as other activities (primarily the publication
of PagesPro directories, the sale of online access to databases, the QuiDonc reverse directory and the
Europages régie (advertising representation)).

Pro forma revenues of the Pages/aunes in France segment

The table befow shows a breakdown of the pro forma consolidated revenues for the PagesJaunes in
France segment per product line for the periods ended on December 31, 2003 and 2002 and the percentage
change per product line between these two periods:

Change
PagesJaunes in France 2003 2002 2003/2002
in millions of euros
Printed Directories 595.0 564.7 5.4%
PagesJaunes directory 482.4 4554 5.9%
I’Annuaire 112.6 109.2 3.1%
Online services 208.2 185.3 12.4%
Internet 94.8 64.6 46.6%
Minitel 92.5 100.1 -7.6%
Websites 20.9 20.6 1.9%
Other businesses 44.3 47.6 -6.9%
QuiDonc 8.1 8.3 -1.5%
Others* 36.2 39.3 -8.0%
* including PagesPro, sale of online access to databases, Europages
Revenues 847.5 797.6 6.3%
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amounted to €847.5 million in 2003, due to an increase in the average revenue per advertiser from €1,384 in
2002 to €1,477 in 2003. Steps aimed at increasing commercial efficiency were undertaken in 2002 in
conjunction with the commercial development plan, including a new allocation of responsibility for existing
advertisers among the various sales channels, which led to an increase in the average revenue per advertiser.
At the same time, apart from price increases, the range of advertising options was extended, not only with
respect to online services, but also for printed directories, with the introduction of new display products (see
“Business — Activities of Pageslaunes in France — General presentation of Pagesjaunes’ activities in France -
Advertising products”).

In 2003, the PagesJaunes in France segment had 561,180 advertisers, remaining virtually stable as
compared to the 560,453 advertisers in 2002, due to a lower number of new advertising clients acquired in
2003 compared to 2002. This decrease in new advertising clients in 2003 is explained by the fact that the
commercial development plan affected the balance among the various sales channels with respect to the
2003 edition, to the detriment of the new client telesales channel, Télévente Prospects. As a result, the
number of new advertisers acquired in 2003 was 82,080, compared to 89,083 in 2002.

Finally, in terms of sub-segments, the growth in revenues was driven both by the increase in directories
revenues and the growth of the Internet business, which more than offset the decrease in revenues
generated by Pagesjaunes 3611.

Pro forma revenues of printed directories

Printed directories revenues increased by 5.4% hetween 2002 and 2003, amounting to €595.0 million in
2003. This revenue is generated primarily from the sale of advertising space in the Pages/aunes directory
and l'Annuaire. Between 2002 and 2003, revenues of the Pages/aunes directory increased by 5.9% and that
of the I'Annuaire by 3.1%, mainly due to the increase in the average revenue per advertiser (from €1,063 in
2002 to €1,118 in 2003), which resuited from the combined effect of price increases and the introduction of
new products comparable to local outdoor advertising.

In 2003, the printed directories sub-segment had 532,041 advertisers, remaining virtually stable as
compared with the 531,270 advertisers in 2002. This stability is due to the fact that the number of new
advertising clients acquired in 2003 was lower than the number of new client additions in 2002, which is
explained, as mentioned, by the commercial development plan, which, with respect to the 2003 edition,
affected the balance among the various sales channeis to the detriment of the new client telesales channel,
Télévente Prospects.

Pro forma revenues of online services

Online services revenues increased by 12.4% between 2002 and 2003, amounting to €208.2 million in
2003. Online services revenues are generated primarily from the sale of online services advertising products
(pagesjaunes.fr and Pageslaunes 3611), as well as activities related to designing and hosting websites.

The number of online services advertisers increased from 391,842 in 2002 to 401,610 in 2003.

The 12.4% increase in online services revenues between 2002 and 2003 is primarily due to the growth in
revenues generated by pagesjaunes.fr. The growth of 46.6% in pagesjaunes.fr revenues was achieved
through a 15.3% increase in the number of advertisers on pagesjaunes.fr between 2002 and 2003 (267,175
advertisers at December 31, 2003 compared to 231,806 advertisers at December 31, 2002) and an increase in
the average revenue per advertiser on pagesjaunes.fr (€380 in 2003 compared to €297 in 2002). This increase
in the average revenue per advertiser is primarily the result of an enhanced product range with the
development of multimedia products on pagesjaunes.fr (audio spots, videos), the development of
advertising products comparable to local outdoor advertising, and price increases in line with an increased
audience.

PagesJaunes 3611 revenues decreased by 7.6% between 2002 and 2003, amounting to €92.5 million in
2003 compared with €100.1 million in 2002, confirming the downward trend between 2001 and 2002 and
reflecting the decrease in the Pageslaunes 3611 audience.

Revenues from the design and hosting of Internet sites increased by 1.9% between 2002 and 2003,
amounting to €20.9 million at December 31, 2003. One-third of these revenues were generated by activities
relating to the design and creation of Internet sites. The other two-thirds were generated by the sale of
service packages, including updates, hosting and an online assistance service. In addition, the roll out of
innovative products (such as e-visit (360 degree vision), site update management and audience monitoring
options) has contributed to building client loyalty and maintaining revenues in 2003 in a fragmented and
highly competitive market.
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Revenues of other businesses in the PagesJaunes in France segment decreased by 6.9% between 2002
and 2003, amounting to €44.3 million in 2003, or 5.2% of segment revenues. These revenues were
generated primarily from the PagesPro activities on printed and Internet platforms, the sale of online access
to databases to French and foreign operators, the QuiDonc reverse directory consulted on the Internet,
Minitel and Audiotel, and the Europages activities on printed and Internet platforms. The 6.9% decrease in
the revenues of these activities is primarily due to the decrease in revenues from the sale of online access to
databases (€10.4 million in 2003 compared with €13.6 million in 2002). This decrease in revenues from the
sale of online access to databases was caused by the significant decrease in the prices charged for these
services, as imposed by a court decision rendered in September 2003, which fixed the price of these services
at cost plus a reasonable return on capital invested (see “Business ~ Activities of PagesJaunes in France -
Other activities — Sale of online access to databases”). Other than the sale of online access to databases
business, the revenues of PagesPro, QuiDonc and Europages remained stable in 2003 compared with 2002.

Cost of services and products sold in the Pageslaunes in France segment (pro forma)

Change
PagesJaunes in France 2003 2002 2003/2002
In millions of euros
Cost of services and products sold (207.1) (211.7) -2.2%

as % of revenues -24.4% -26.5%

The cost of services and products sold in the Pagesjaunes in France segment amounted to €267.1 million
in 2003, a decrease of 2.2% compared to 2002, while segment revenues increased by 6.3%. The cost of
services and products sold is comprised primarily of publishing expenses (purchase of paper, printing and
distribution of printed directories), costs of hosting and distributing online directories as well as the costs of
purchasing, creating and updating databases and producing advertisements. The cost of services and
products sold represented 24.4% of revenues in 2003 compared with 26.5% in 2002. The cost of paper,
printing and distribution totaled €106.0 million in 2003, of which €49.0 million was for paper, compared to
€119.2 million in 2002, of which €54.7 million was for paper. This overall decrease in the cost of services and
products sold was essentially due to better management of paper, printing and distribution costs, resulting
from the application of new software optimizing pagination, and from negotiating prices with paper
suppliers and directory distributors. These costs also decreased due to the cyclical fall in the price of paper.
In addition, it should be noted that through 2003, Pageslaunes paid Havas an annual fee of €9.1 million
which was included in the cost of services and products sold; this expense will no longer be incurred from
2004 onward.

Commercial, administrative, and research and development costs of the Pages/aunes in France segment (pro forma)

Change
PagesJaunes in France 2003 2002 2003/2002
In millions of euros
Commercial costs (233.8) (227.3) 2.9%
Administrative costs (37.6) (45.1) -16.6%
Research and development costs (1.7) (2.4) -28.2%
Commercial, administrative and R&D costs (273.2) (274.8) -0.6%

as % of revenues -32.2% -34.5%

Commercial costs of the Pageslaunes in France segment amounted to €233.8 million in 2003, an increase
of 2.9% compared with 2002, a less rapid increase than the increase in revenues, which increased by 6.3%
during the same period. Commercial costs represented 27.6% of revenues in 2003, compared to 28.5% in
2002. Commercial costs include salaries, supervision and administrative expenses related to the sales force,
communications and marketing expenses, management expenses and provisions for doubtful client
receivables. Compensation of the sales force and its immediate support represented 12.7% of revenues in
2003, compared to 13.5% in 2002. Compensation of the sales force, which is, to a large extent, variable,
depends primarily on commercial results. The positive trend in the management of commercia! costs reflects
the Group’s determination to optimize its commercial and marketing expenses, without, however,
compromising its goal of increasing the number of new advertiser additions. This determination was
demonstrated particularly at the beginning of 2002 by the implementation of the new organization of field
sales teams and the amendment of sales representatives’ contracts as part of the commercial development
plan, which had a considerable effect on the 2003 edition.
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decrease of 16.6% compared to 2002. Administrative expenses, which include the costs of support functions
and certain provisions for certain risks and expenses, represented 4.4% of revenues in 2003, compared with
5.7% in 2002. Administrative costs for 2002 include a €7.3 million provision for litigation relating to the
implementation of the commercial development plan. Excluding this charge, administrative costs as a
percentage of revenues decreased to 4.4 % of revenues in 2003, from 4.7% in 2002. These costs also include
assistance charges and trademark royalties paid to the France Telecom Group, which totaled €8.5 million in
2003. Due to the upcoming integration of a certain number of support functions into Pageslaunes, these
expenses will be reduced beginning in 2005, to approximately €6 million (see “Related Party Transactions -
Assistance agreements”).

Moreover, €1.7 million was used for research and development in 2003. Research and development
expenses mainly include personnel costs for teams in charge of developing platforms and related products,
as well as external costs for research services from France Telecom R&D. The goal of these services is to
develop new functionalities, as well as the prototyping of products and offers through new services.
Excluding purchases of editorial content, recorded in 2002 under research and development expenses for
€0.8 million, research and development expenses for the Pageslaunes in France segment increased by €0.1
million in 2003. It should be noted that innovation efforts are also undertaken by operational services,
without being recorded under research and development.

Pro forma EBITDA of the PagesJaunes in France segment

The EBITDA of the Pagesjaunes in France segment increased by 18.0% between 2002 and 2003,
amounting to €367.2 million in 2003. The EBITDA margin of this segment rose from 39.0% to 43.3%
between 2002 and 2003. This performance results from the growth in revenues and cost control, as well as,
to a lesser extent, the effect in 2002 of the exceptional provision taken for litigation relating to the
commercial development plan.

Depreciation and amortization for the Pages/aunes in France segment (pro forma)

Depreciation and amortization (excluding goodwill) decreased by 10.2% between 2002 and 2003,
amounting to €8.4 million in 2003, or less than 1% of segment revenues.

Pro forma operating income for the PagesJaunes in France segment

Operating income of the PagesJaunes in France segment increased by 18.9% between 2002 and 2003,
amounting to €358.8 million in 2003. This increase of nearly €57.1 million over 2002 resulted from growth in
sales and cost control, as well as, to a lesser extent, the exceptional provision taken in 2002 for litigation
relating to the commercial development plan.

Analysis of pro forma revenues and operating income of the International & Subsidiaries segment

The table below shows changes in pro forma revenues and operating income for the International &
Subsidiaries segment between the periods ended December 31, 2003 and December 31, 2002:

Change

International & Subsidiaries 2003 2002 2003/2002
in millions of euros
QDQ Media 32.0 38.8 -17.4%
Other subsidiaries 37.8 34.8 8.8%
Revenues 69.8 73.5 -5.0%
Cost of services and products sold (27.8) (27.7) 0.4%
Commercial costs (58.5) (62.5) -6.3%
Administrative costs (16.4) (16.5) -0.6%
Research and development costs — — —
EBITDA (Earnings before interest, tax, depreciation and

amortization and before employee profit-sharing) (33.0) (33.1) -0.5%
as % of revenues -47.2% -45.0%
Depreciation and amortization (excluding goodwill) (4.2) (5.6) -25.1%
Operating income (37.1) (38.7) -4.1%
as % of revenues -53.2% -52.6%
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The table below shows a breakdown of pro forma consolidated revenues of the International &
Subsidiaries segment per product line for the periods ended December 31, 2003 and December 31, 2002 and
the percentage change per product line between these two periods:

Change

International & Subsidiaries 2003 2002 2003/2002
in miflions of euros

QDQ Media 320 388 -17.4%
Other subsidiaries 378 348 8.8%
Kompass France 24.2 23.7 2.3%
Wanadoo Data 11.0 11.1 -1.0%
Wanadoo Maps 2.6 — —
Revenues 69.8 735 -5.0%

Revenues for the International & Subsidiaries segment decreased by 5.0% between 2002 and 2003,
amounting to €69.8 million in 2003.

Excluding Wanadoo Maps, segment revenues decreased 8.6%, resulting primarily from the decrease in
revenues at QDQ Media.

QDQ Media

QDQ Media revenues, which amounted to €32.0 million in 2003, decreased by 17.4% between 2002 and
2003. These revenues were generated by the sale of advertising space in QDQ Media’s printed and online
(QDQ.com) directories.

The fall in QDQ Media revenues between 2002 and 2003 was primarily due to the completion of the
efforts to improve QDQ Media's revenue quality, which led to the non-prospection of a number of clients
with a history of non-payment or of doubtful solvency. In particular, contracts with a certain number of
“"major accounts” advertisers were not renewed in 2003 following difficulties in collection or non-payment.
Following these non-renewals, “major accounts” revenues decreased from approximately €11 million in
2002 (28% of revenues) to approximately €2 million in 2003 (6% of revenues), this decrease being partially
offset by an 8% increase in revenues from other categories of advertisers. These decisions resulted in a
significant increase in the provisions for receivables for the year (see "~ Commercial and administrative costs
of the Internationa! & Subsidiaries segment (pro forma)” below for the comparison between 2002 and 2003,
“Commercial and administrative costs for the International & Subsidiaries segment (pro forma)” below for
the comparison between 2001 and 2002, and Note 18 to the pro forma unaudited consolidated financial
statements).

The number of QDQ Media advertisers increased slightly in 2003, from 81,355 in 2002 to 82,517 in 2003.
The average revenue per advertiser fell between 2002 and 2003, essentially due to the non-renewal of
certain “major accounts” advertisers described above.

The portion of revenues generated by online activities rose to 5.5% of revenues in 2003, compared with
1.8% in 2002. This percentage continues to grow due to increased commercial and marketing efforts.

Other Subsidiaries
Kompass France

Kompass France revenues increased by 2.3% between 2002 and 2003, amounting to €24.2 million in
2003. Kompass France revenues are derived from marketing the Kompass information system, which
includes the sale of advertising space and data on multiple platforms, including printed, CD-Rom, Minitel
and the Internet (Kompass.com, the giobal online directory of Kompass dealers). Platform sales are
complemented by direct marketing services. The traffic on the Kompass.com Internet site, caiculated on the
basis of the number of visits to the site, increased sharply in 2003.

Wanadoo Data

Wanadoo Data revenues remained stable between 2002 and 2003, amounting to €11.0 million in 2003.
Wanadoo Data revenues are derived primarily from direct marketing of customer data and multi-based data
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by €1.0 million compared W|th 2002, offset the decline in marketmg customer data, which has been subject
to competitive price pressure.

Wanadoo Maps

Wanadoo Maps was consolidated in the Consolidated Group as of January 1, 2003. Wanadoo Maps’
revenues are mainly derived from royalties received for the use of its geographic services platform, from the
licensing of distribution rights for photos and from updating these photos. In 2003, the revenues of
Wanadoo Maps amounted to €2.6 million, of which nearly one-third was earned from sales to Wanadoo.

Cost of services and products sold in the International & Subsidiaries segment (pro forma)

Change
International & Subsidiaries 2003 2002 2003/2002
in millions of euros
Cost of services and products sold (27.8) (27.7) 0.4%

as % of revenues -39.9% -37.7%

The cost of services and products sold consists essentially of publishing expenses (purchase of paper,
printing and distribution of printed directories), costs of hosting and distributing online directories, costs
incurred to purchase, create and update databases and the cost of advertising.

Despite the entry of Wanadoo Maps into the Consolidated Group as of lJanuary 1, 2003, which
contributed €2.3 million to costs of services and products sold, the segment’s total cost of services and
products sold remained stable between 2002 and 2003. Excluding this entry into consolidation, the cost of
services and products sold decreased by 7.9% between 2002 and 2003, due notably to cost decreases at QDQ
Media. This decrease in costs at QDQ Media was the result of negotiations by QDQ Media with all of its
suppliers, a reduction in the weight of paper, productivity gains from the partial internalization of
production processes for advertisements and the optimization of page layout in printed directories. QDQ
Media was also able to benefit from pricing terms similar to those granted to Pagesjaunes by its paper
suppliers and printers.

Commercial and administrative costs of the International & Subsidiaries segment (pro forma)

Change
International & Subsidiaries 2003 2002 200372002
In millions of euros
Commercial costs (58.5) (62.5) -6.3%
Administrative costs (16.4) (16.5) -0.6%
Commercial and administrative costs (74.9) (78.9) -5.1%

as % of revenues -107.3% -107.3%

Commercial costs include salaries, supervision and administration expenses related to the sales force,
communication and marketing expenses, as well as costs of management and provisions for the risk of non-
payment by clients.

Commercial costs decreased by 6.3% between 2002 and 2003, and amounted to €58.5 million in 2003.
However, the amount of commercial costs for 2002 reflects an additional cost estimated at €6 million arising
from the depreciation of an asset recorded in 2001 for salary advances paid during this period. Commercial
costs in 2003 also include an €11.5 million provision for receivables depreciation (compared to a €1.9 million
provision in 2002). The €11.5 million provision is aimed at the clearing of accounts receivable not only for
2003 but particularly for previous years. Apart from these elements, commercial costs fell by 13.9% between
2002 and 2003. This decline results primarily from a sharp decrease in the purchase of advertising space from
“major accounts” media clients, with whom business volume decreased.

In 2003, administrative costs remained stable. Excluding the entry of Wanadoo Maps into the
Consolidated Group as of January 1, 2003, administrative costs decreased 4.6% compared to 2002. This
decrease results from steps taken to reduce overhead in the entire France Telecom Group.
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The segment’s EBITDA was a loss of €33.0 million in 2003, which is stable when compared to the €33.1
million loss recorded in 2002. This loss is principally due to the non-renewal of the revenue of certain “major
account” advertisers at QDQ Media. The other subsidiaries in the segment maintained positive EBITDA in
2003.

Depreciation and amortization for the International & Subsidiaries segment (pro forma)

Depreciation and amortization decreased by 25.1% between 2002 and 2003, amounting to €4.2 million
in 2003. There was no significant accelerated write-down in 2003. The depreciation provision of €5.6 million
in 2002 included the accelerated write-down of the market place section of the merchant portal of
Kompass.fr, which amounted to a charge of €1.4 million. This accelerated write-down was the result of an
assessment and analysis of the outlook for of this asset.

Pro forma operating income for the International & Subsidiaries segment

The operating income of the International & Subsidiaries business in 2003 shows a loss of €37.1 million,
compared with a loss of €38.7 million recorded in 2002. These losses are primarily due to the losses at QDQ
Media.

Analysis of pro forma consolidated net income

The table below shows the Consolidated Group's net income generated by all activities during the
periods ended December 31, 2003, and December 31, 2002;

PRO FORMA CONSOLIDATED STATEMENT OF INCOME FOR THE Year ended
PAGESJAUNES GROUP December 31,
2003 2002

In milflions of euros

Operating income 321.7 263.0
Financial income (expense), net 19.1 15.8
Other non-operating income (expense), net 3.1) 39.6
Corporate income taxes (123.4) (121.5)
Employee profit-sharing (26.9) (24.6)
Share of net income of companies accounted for using the equity method 1.2 1.0
Income before goodwill amortization and minority interests 188.5 1733
Goodwill amortization (5.9) 4.1)

Minority interests — -

Consolidated net income of the Group 182.6 169.2

Financial income (expense), net (pro forma)

Net financial income increased by 21.3% between 2002 and 2003, amounting to €19.1 million in 2003.
This increase is primarily due to the improvement in rates of return. This financial income is constituted
principally of interest income from investments with France Telecom earning market rates (see “Related
Party Transactions — Cash management agreements” and Note 23 to the pro forma unaudited consolidated
financial statements).

Other non-operating income (expense) (pro forma)

In 2003, other non-operating income (expense) amounted to a net expense of €3.1 million {including an
allowance on securities held for €2.4 million related to the shares of the Lebanese subsidiary as well as
restructuring costs of €1.1 million at QDQ Media) compared with net income of €39.6 million in 2002. In
2002, other non-operating income included the proceeds from the sale of buildings belonging to the
Company in Sévres for a price of €86 million, which yielded a gain after exercise of the lease option of nearly
€39.0 million before tax, or €24.7 million after tax.

Income taxes (pro forma)

In 2003, the Consolidated Group recorded €123.4 million income tax expense, an increase of €1.9 million
compared to 2002. It should be noted that the income tax in 2002 included €14.3 million related to the
capital gain on the sale of the Company’s buildings in Sévres.
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which €24.9 million should be drawn from the special long-term gain reserve, and therefore carried forward
to its 2004 taxable income, the Company expects to have to pay additional income tax in 2004 of €4.6
million.

The Company foresees opting, no later than March 31, 2005, for the tax consolidation regime provided
for in Articles 223A et seq. of the French General Tax Code. This option aims to create a consolidated tax
group, consisting of, other than the Company, all its French subsidiaries that meet the conditions required
for membership. This option would take effect on january 1, 2005, for a period of five fiscal years.

The initial public offer of Pagesjaunes’ shares will result in the exit, retroactive to January 1, 2004, of
the Consolidated Group from Wanadoo's consolidated tax group. This exit from Wanadoo's consolidated tax
group may result in a greater financial burden on the Consolidated Group than if it had remained a part of
Wanadoo'’s consolidated tax group. In respect of 2004, the companies of the Consolidated Group will not be
part of a consolidated tax group, and will each, therefore, have to pay tax on the basis of their respective
taxable income. In addition, PagesJaunes and its subsidiaries will not, going forward, be able to deduct from
their respective taxable income any losses and long-term capital losses relating to periods during which they
were included in Wanadoo's consolidated tax group.

Employee profit sharing (pro forma)

Profit-sharing by employees of the French consolidated companies, implemented in accordance with
applicable regulations, resulted in an expense of €26.9 million in 2003, compared with €24.6 million in 2002.

Share of net income of companies accounted for using the equity method (pro forma)

income of companies accounted for using the equity method consists of the contribution of
Eurodirectory, which is 50% owned by the Company and whose share amounted to €1.2 million in 2003,
compared with €1.0 million in 2002.

Goodwill amortization (pro forma)
Goodwill amortization amounted to €5.9 million in 2003 compared with €4.1 million in 2002.
This increase of €1.8 million between 2002 and 2003 results from the amortization over five years of

€8.8 million of goodwill related to the acquisition of Wanadoo Maps by the Company in 2003 (see Note 9 to
the pro forma unaudited consolidated financial statements).

Net income (pro forma)

The Consolidated Group’s net income amounted to €182.6 million in 2003 compared with €169.2 million
in 2002.
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The following table shows the change in the Consolidated Group’s pro forma revenues and the pro
forma operating income between the periods ended December 31, 2002 and 2001:

Change

PagesJaunes Group 2002 2001 2002/2001
in millions of euros
PagesJaunes in France 797.6 743.9 7.2%
International & Subsidiaries 73.5 63.2 16.4%
Revenues 871.1 8071 7.9%
Cost of services and products sold (239.4) (249.2) -4.0%
Commercial costs (289.7) (249.5) 16.1%
Administrative costs (61.6) (49.4) 24.7%
Research and development costs (2.4) (3.1 -21.4%
EBITDA (Earnings before interest, tax, depreciation and

amortization and before employee profit-sharing) 278.0 255.9 8.6%
as % of revenues 31.9% 31.7%
Depreciation and amortization {excluding goodwill) (14.9) (16.1) -7.2%
Operating income 263.0 239.8 9.7%
as % of revenues 30.2% 29.7%
Financial income (expense), net 15.8 16.2 -2.7%
Other net non-operating income (expense), net 39.6 (1.6)
Corporate income taxes (121.5)  (92.5) 31.3%
Employee profit-sharing (24.6) (21.3) 15.6%
Share of net income of companies accounted for using the equity

method 1.0 0.8 28.9%
Income before goodwill amortization and minority interests 173.3 1414 22.6%
Goodwill amortization 4.1) (3.2) 27.1%
Minority interests _ — —
Consolidated net income of the Group 169.2 138.1 22.5%

The Consolidated Group’s revenues increased by 7.9% between 2001 and 2002 and amounted to €871.1
million in 2002. This growth is due both to the increase in the average revenue per advertiser and the
increase in the number of advertisers.

The Consolidated Group’s EBITDA increased by 8.6% between 2001 and 2002, reaching €278.0 million in
2002. The EBITDA margin remained stable at 31.9% in 2002 compared with 31.7% in 2001. The growth of
revenues and effective control of costs of services and products sold (particularly editorial costs), down by
4.0% between 2001 and 2002, were offset by an increase in commercial and administrative costs. In fact,
commercial costs, which include personnel expenses relating to the sales force, rose by 16.1% during this
period. it should be noted that administrative costs, including support functions, increased by 24.7% during
the period. However, in 2002, these administrative costs included a provision of €7.3 million for litigation
arising from the commercial development plan.

The Consolidated Group’s consolidated net income increased by 22.5% between 2001 and 2002,
reaching €169.2 million in 2002. This net income includes the proceeds from the sale of the Company’s
buildings located in Sevres. After the exercise of the lease option, this sale yielded an after-tax gain of
nearly €24.7 million. Excluding this sale, income before goodwill amortization and minority interests in 2002
amounted to €148.6 million, representing an increase of 5.1% between 2001 and 2002.

The following section discusses pro forma revenues and operating income as well as certain pro forma
intermediate balances for each of the two segments of the Consolidated Group: the Pageslaunes in France
segment, on the one hand, and the International & Subsidiaries segment, on the other hand.
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The following table presents changes in revenues and operating income of the Pageslaunes in France
segment between the period ended December 31, 2002, and the period ended December 31, 2001:

Change

PagesJaunes in France 2002 2001 2002/2001
In millions of euros
Printed directories 564.7 5435 3.9%
Online services 185.3 166.8 11.1%
Other activities 47.6 33.6 41.9%
Revenues 797.6 743.9 7.2%
Cost of services and products sold (211.7) (222.7) -4.9%
Commercial costs (227.3) (208.5) 9.0%
Administrative costs (45.1) (35.1) 28.6%
Research and development costs (2.4) (3.1 -21.4%
EBITDA (Earnings before interest, tax, depreciation and

amortization and before employee profit-sharing) 3111 274.6 13.3%
as % of revenues 39.0% 36.9%
Depreciation and amortization (excluding goodwill) (9.4) (13.1) -28.5%
Operating income 301.7 261.6 15.4%
as % of revenues 37.8% 35.2%

The Pageslaunes in France segment encompasses all the activities of the Company, which include
activities relating to the publication of directories, their distribution, sale of advertising space in printed and
online directories, the design and hosting of Internet sites, as well as other activities {primarily the
publication of PagesPro directories, the sale of online access to databases, the QuiDonc reverse directory and
the Europages régie {(advertising representation)).

Pro forma revenues of the PagesJaunes in France segment

The table below shows a breakdown of the pro forma consolidated revenues for the PagesJaunes in
France segment by product line for the periods ended December 31, 2002 and December 31, 2001 and the
percentage change per product line between these two periods:

Change

PagesJaunes in France 2002 2001 2002/2001

In millions of euros

Printed Directories 564.7 543.5 3.9%
Pagesjaunes directory _ 455.4 437.9 4.0%
I"’Annuaire 109.2 105.7 3.3%

On-line services 185.3 166.8 11.1%
Internet 64.6 42.7 51.5%
Minitel 100.1 106.0 -5.5%
Sites 20.6 18.2 13.1%

Other activities 47.6 33.6 41.9%
QuibDonc 8.3 8.5 -3.0%
Others* 39.3 25.0 57.1%
* including PagesPro, sale of online access to databases, Europages

Revenues 797.6 743.9 7.2%

Revenues of Pageslaunes in France increased by 7.2% between 2001 and 2002, amounting to €797.6
million in 2002. This increase was due to the rise in the average revenue per advertiser from €1,342 in 2001
to €1,384 in 2002, and the increase in the number of advertisers, which grew from 548,232 advertisers in
2001 to 560,453 in 2002.

The growth in revenues between 2001 and 2002 was driven by growth in revenues of printed directories
and by the dynamic development of Internet activities, which largely offset the decrease in revenues derived
from Pageslaunes 3611.
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Printed directories revenues increased by 3.9% between 2001 and 2002, reaching €564.7 million in 2002.
PagesJaunes directory revenues increased by 4.0% and /"Annuaire revenues by 3.3%. This increase was due
to a 1.8% increase in the average revenue per advertiser (€1,044 in 2001 compared with €1,063 in 2002) and
an increase in the number of print directory advertisers (520,618 in 2001 compared with 531,270 in 2002).

Pro forma revenues of online services

Revenues of online services increased by 11.1% between 2001 and 2002, amounting to €185.3 million in
2002. These revenues are mainly derived from the sale of advertising products in online services
(pagesjaunes.fr and PagesJaunes 3611) as well as from the design and hosting of websites.

The number of advertisers in online services increased from 383,932 in 2001 to 391,842 in 2002.

The increase of 11.1% in online services revenues between 2001 and 2002 is mainly the result of an
increase in sales generated by pagesjaunes.fr. The 51.5% growth in pagesjaunes.fr's revenues results from
an increase both in the average revenue per advertiser and in the number of advertisers. The average
revenue per advertiser on pagesjaunes.fr rose from €251 in 2001 to €297 in 2002, due in particular to the
expanded range of the advertising offer as well as price increases. At the same time, the number of
advertisers increased by 13.8% between 2001 and 2002 (203,613 advertisers on pagesjaunes.fr in 2001
compared with 231,806 in 2002). In 2002, PagesJaunes 3611 revenues decreased 5.5%, reflecting the decline
in the Minitel audience.

Revenues from the design and hosting of websites increased by 13.1% between 2001 and 2002,
amounting to €20.6 million in 2002, in a highly competitive market. One-third of these revenues were
derived from the design and creation of Internet sites. The other two-thirds were generated from the
marketing of service packages, which include updates, hosting and an online assistance service.

Pro forma revenues from other businesses

Revenues from other businesses in the Pagesiaunes in France segment increased by 41.9% between
2001 and 2002, amounting to €47.6 million in 2002 and accounting for 6.0% of the revenues of the segment
in 2002. These revenues were mostly derived from the publication of the PagesPro directory, the sale of
online access to databases of French and foreign operators, the QuiDonc reverse directory consulted on the
Internet, Minitel and Audiotel platforms, and the Europages activities on printed and Internet platforms.
This 41.9% growth in revenues between 2001 and 2002 was primarily due to the purchase of the online
access to databases business at the beginning of 2002 from Intelmatique (a subsidiary of France Telecom),
for which 2002 revenues amounted to €13.6 million. Excluding this acquisition, revenues for the other
businesses were stable at approximately €34 million.

Cost of services and products sold in the Pages/aunes in France segment (pro forma)

Change
PagesJaunes in France 2002 2001 2002/2001
In millions of euros
Cost of services and products sold (211.7) (222.7) -4.9%

as % of revenues -26.5%  -29.9%

The cost of services and products sold in the PagesJaunes in France segment amounted to €211.7 million
in 2002, down 4.9% compared with 2001, while revenues increased by 7.2%. The cost of services and
products sold represented 26.5% of revenues in 2002, compared to 29.9% in 2001. In 2002, the cost of
paper, printing and distribution amounted to €119.2 million, including €54.7 million for paper, compared to
€125.8 million in 2001, of which €57.9 million was for paper. This marked decrease is essentially due to the
optimization of the cost of paper, printing and distribution of printed directories, following negotiations
with paper suppliers and printers and the tightening of control over distributors. These costs also decreased
due to a cyclical fall in the price of paper.
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Change
PagesJaunes in France 2002 2001 2002/2001

In milflions of euros

Commercial costs (227.3) (208.5) 9.0%
Administrative costs (45.1) (35.1) 28.6%
Research and development costs (2.4) 3.1) -21.4%
Commercial, administrative and R&D costs (274.8) (246.6) 11.4%
as % of revenues ’ -34.5%  -33.2%

Commercial costs of the PagesJaunes in France segment amounted to €227.3 million euros in 2002,
increasing by 9.0% between 2001 and 2002, a slightly more rapid rise than revenues in the same period,
which increased by 7.2% between 2001 and 2002. Commercial costs represented 28.5% of revenues in 2002,
compared to 28.0% in 2001. Sales force compensation represented 13.5% of revenues in 2002, compared 1o
12.9% in 2001. In 2002, commercial costs also included costs incurred in implementing the commercia!
development plan. Excluding these exceptional costs, commercial costs rose by 6.8% in the period,
representing a smaller increase than the increase in revenues.

Administrative costs for the PagesJaunes in France segment increased by 28.6% between 2001 and 2002,
amounting to €45.1 million in 2002. These costs represented 5.7% of revenues in 2002, compared to 4.7% in
2001. This increase is principally due to a €7.3 million provision for litigation related to the implementation
of the commercial development plan. Excluding this provision, administrative costs as a percentage of
revenues were stable at 4.7% in both 2002 and 2001.

In addition, €2.4 million were devoted to research and development in 2002. Research and development
costs mainly include personnel costs for teams in charge of developing platforms and related products, as
well as external costs for research services from France Telecom R&D, the goal of which is to develop new
product functionalities as well as prototypes of products and offers through new services. Excluding
purchases of editorial content, recorded as research and development costs in the amounts of €1.6 and €0.8
million in 2001 and 2002, respectively, research and development costs of the PagesJaunes in France
segment increased slightly from €1.5 million in 2001 to €1.6 million in 2002. It should be noted that
innovation efforts are aiso undertaken by operational services, without being recorded under research and
development. ‘

Pro forma EBITDA for the Pages/aunes in France segment

The EBITDA of the Pageslaunes in France segment increased by 13.3% between 2001 and 2002,
reaching €311.1 million in 2002. The EBITDA margin for this segment rose from 36.9% to 39.0% between
2001 and 2002, despite the costs and provisions related to the commercial development plan implemented
in 2002. This improvement results primarily from the growth in revenues in 2002 and the control of the
segment’s costs of services and products sold. ‘

Depreciation and amortization for the Pages/aunes in France segment (pro forma)

Depreciation and amortization (excluding goodwill) decreased by 28.5% between 2001 and 2002,
amounting to €9.4 million in 2002.

Pro forma operating income for the Pages/aunes in France segment

The operating income of the Pageslaunes in France segment increased by 15.4% between 2001 and
2002, amounting to €301.7 million in 2002 and representing an increase of €40.1 million compared to 2001.

39




SAIGI Yy S M pif W TG TUVRITMLS G VST TR W LTIL TR TG B SN HIMIdT TS A giii it

The table below shows the changes in pro forma revenues and operating income for the International &
Subsidiaries segment between the periods ended December 31, 2002 and December 31, 2001:

Change

International & Subsidiaries 2002 2001 2002/2001
In millions of euros
QDQ Media 38.8 30.6 26.8%
Other subsidiaries 34.8 32.6 6.6%
Revenues 73.5 63.2 16.4%
Cost of services and products sold (27.7) (26.6) 4.3%
Commercial costs (62.5) (41.1) 52.0%
Administrative costs (16.5) (14.3) 15.1%
Research and development costs — — —
EBITDA (Earnings before interest, tax, depreciation and

amortization and before employee profit-sharing) (33.1) (18.8) 76.5%
as % of revenues -45.0% -29.7%
Depreciation and amortization (before goodwill) (5.6) (3.0) 84.4%
Operating income (38.7) (21.8) 77.6%
as % of revenues -52.6% -34.5%

These results reflect the consolidation of QDQ Media for only nine months in 2001 and 12 months in
2002.

Pro forma revenues of the International & Subsidiaries segment

The table below shows a breakdown of pro forma consolidated revenues for the iInternational &
Subsidiaries segment per product line for the periods ended December 31, 2001 and December 31, 2002 and
the percentage change per product line between these two periods:

Change
International & Subsidiaries 2002 2001 2002/2001
in milfions of euros )
QDQ Media 388 30.6 26.8%
Other subsidiaries 348 326 6.6%
Kompass France 23.7 22.8 3.8%
Wanadoo Data 1.1 9.8 13.0%
Revenues 73.5 63.2 16.4%

Revenues for the International & Subsidiaries segment increased by 16.4% between 2001 and 2002,
amounting to €73.5 million in 2002. The increase in revenues between 2001 and 2002 results primarily from
the inclusion of QDQ Media (mainly printed directories) for 12 months in 2002 compared with only nine
months in 2001.

QDO Media

QDQ Media revenues increased by 26.8% between 2001 and 2002, amounting to €38.8 million in 2002.
The 2001 revenues are for nine months only.

After accounting for all revenues earned by QDQ Media in 2001, QDQ Media’s revenues remained
stable on the whole, but the customer profile accounting for these revenues changed: the company began
to reduce the number of “major account” clients in order to limit its exposure to the risk of unrecoverable
debts associated with this type of high advertising budget client.

Other Subsidiaries
Kompass France

Kompass France revenues increased by 3.8% between 2001 and 2002, amounting to €23.7 million in
2002. Kompass France revenues are derived from marketing the Kompass information system, which
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Internet (Kompass.com, the global online directory of Kompass concession holders). Platform sales are
complemented by direct marketing services. Growth from 2001 to 2002 was the result of an increase in
advertising revenues partially offset by a decline in platform sales.

Wanadoo Data

Wanadoo Data revenues increased by 13.0% between 2001 and 2002, amounting to €11.1 million in
2002. Wanadoo Data revenues are derived primarily from direct marketing of customer data and multi-
based data enhancement and restructuring services. The 13.0% growth in Wanadoo Data revenues is due to
a sharp rise in its activities of enhancement and analysis of marketing databases and from launching new
offers, particularly client prospection by e-mail, while revenues from marketing prospection data stagnated.

Cost of services and products sold in the International & Subsidiaries segment (pro forma)

Change
international & Subsidiaries 2002 2001 2002/2001
In millions of euros
Cost of services and products sold (27.7) (26.6) 4.3%

as % of revenues -37.7% -42.0%

The cost of services and products sold increased by 4.3% between 2001 and 2002, and amounted to
€27.7 million in 2002. It decreased from 42.0% of revenues in 2001 to 37.7% in 2002, due to the decrease in
costs of the Kompass.fr portal and savings made at QDQ Media, due in large part to a reduction in the
volume of advertising space offered free of charge or at promotional rates.

Commercial and administrative costs for the international & Subsidiaries segment (pro forma)

Change
International & Subsidiaries 2002 2001 2002/2001

in millions of euros

Commercial costs (62.5) (41.1) 52.0%
Administrative costs (16.5) (14.3) 15.1%
Commercial and administrative costs (78.9) (55.4) 42.5%
as % of revenues -107.3% -87.7%

Commercial costs increased on the whole by 52.0% between 2001 and 2002, amounting to €62.5 million
in 2002. This increase resulted from the fact that costs for QDQ Media were consolidated for only nine
months in 2001 and from an additional charge in 2002 estimated at €6 million resulting from the
depreciation in 2002 of an asset recorded in 2001 related to salary advances paid during this period.

Administrative expenses increased on the whole by 15.1% between 2001 and 2002, amounting to €16.5
million in 2002. This increase was primarily due to the inclusion of QDQ Media costs for nine months only in
2001.

Pro forma EBITDA for the International & Subsidiaries segment

EBITDA in 2002 was a loss of €33.1 million compared with a loss of €18.8 million in 2001. This 76.5%
change primarily results from the consolidation of QDQ Media for 12 months in 2002, compared with only
nine months in 2001, as well as the increase in commercial costs at QDQ Media (primarily due to the 2002
depreciation of salary advances).

Depreciation and amortization for the International & Subsidiaries segment (pro forma)

Depreciation and amortization amounted to €5.6 million in 2002, an increase of €2.6 million compared
with 2001. This increase results from investments made in 2000 and 2001 by QDQ Media, and the
accelerated write-down of the marketplace section of the merchant portal of Kompass.fr.

Pro forma operating income for the International & Subsidiaries segment

The operating income of the International & Subsidiaries business in 2002 shows a loss of €38.7 million
compared to a loss of €21.8 million in 2001.
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The table below shows the consolidated net income for Pageslaunes generated by all activities during
the years ended December 31, 2001 and December 31, 2002: :

PRO FORMA CONSOLIDATED INCOME STATEMENT Year ended
OF PAGESJAUNES GROUP December 31,
2002 2001

In millions of euros

Operating income 263.0 239.8
Financial income (expense), net 15.8 16.2
Other non-operating income (expense), net 39.6 (1.6)
Corporate income taxes (121.5)  (92.5)
Employee profit-sharing (24.6) (21.3)
Share of net income of companies accounted for using the equity method 1.0 0.8
Income before goodwill amortization and minority interests 173.3 1414
Goodwill amortization (4.1) (3.2

Minority interest — _

Consolidated net income of the Group 169.2 138.1

Financial income (expense), net (pro forma)

In 2002, net financial income amounted to €15.8 million, a slight decrease compared with €16.2 million
in 2001, essentially due to changes in interest rates. This financial income essentially consists of income from
investments with France Telecom earning market rates (see "Related Party Transactions — Cash management
agreements” and “- Pro forma consolidated liquidity, capital resources and investment expenses” below
and Note 23 to the pro forma unaudited consolidated financial statements).

Other non-operating incomes (expense), net (pro forma)

In 2002, other non-operating income amounted to €39.6 million compared to an expense of €1.6 million
in 2001. This increase was primarily due to the proceeds from the sale of the buildings owned by the
Company in Sevres, which were sold in the first quarter of 2002.

Income taxes (pro forma)

In 2002, the Consolidated Group recorded an income tax expense of €121.5 million, an increase of €29.0
million compared with 2001. Of the 2002 amount, €14.3 million was related to the gain on the sale of the
Company’s buildings in Sévres.

Employee profit-sharing (pro forma)

Profit-sharing by employees of the French consolidated entities, implemented in accordance with
applicable regulations, resulted in an expense of €24.6 million in 2002, compared with €21.3 million in 2001.

Share of net income of companies accounted for using the equity method (pro forma)

The share of income of companies accounted for using the equity method consists of the contribution
of Eurodirectory, which is 50%-owned by the Company, and whose share of net income amounted to €1.0
million in 2002 compared to €0.8 million in 2001.

Goodwill amortization (pro forma)

Goodwill amortization amounted to €4.1 million in 2002 compared with €3.2 million in 2001. This
increase of €0.9 million results from including the depreciation of consolidated goodwill reiating to QDQ
Media for 12 months in 2002 (see Note 9 to the pro forma unaudited consolidated financial statements).

Net income (pro forma)

The Consolidated Group’s share in net income amounted to €169.2 million in 2002, compared with
€138.1 million in 2001, representing an increase of €31.1 million between 2001 and 2002.
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The table below shows the changes in the Consolidated Group’s pro forma cash flow for the three years
ended December 31, 2003, 2002 and 2001: :

Year ended December 31,
2003 2002 2001

In millions of euros

Marketable securities 11.6 11.4 11.9
Cash and cash equivalents 461.1 498.1 433.2
Total marketable securities and cash and cash equivalents 472.7 509.5 445.1
Current accounts 3.3 3.3 33
Leasing debts — 0.3 40.8
Other financial debt 12.9 31.9 16.0
Gross financial debt 16.2 35.5 60.1
Due in less than one year 16.2 35.4 ‘235
Due in more than one year — 0.1 36.6
Net cash position 456.5 474.0 385.0

The Consolidated Group’s pro forma net cash and cash equivalents at December 31, 2003 amounted to
€456.5 million, compared with €474.0 million at December 31, 2002 and €385.0 million at December 31,
2001,

Since 1999, the Group has invested nearly all of the Consolidated Group’s available cash with France
Telecom. See “Related Party Transactions — Cash management agreements”.

The table below shows the pro forma consolidated cash flow for the three years ended December 31,
2003, 2002, and 2001:

Pro Forma Consolidated Cash Flow Table Year ended December 31,
2003 2002 2001

In millions of euros

Net cash from operations 252.3 175.1 59.9
Cash used in investing activities (21.9) 29.6 (26.4)
Cash used in financing activities (267.1) (139.1) (118.4)
Net increase (decrease) in cash and cash equivalents (36.7) 65.6 (85.0)
Effect of changes in exchange rates on cash and cash equivalents (0.3) (0.8) —

Cash and cash equivalents at period open 498.1 433.2 518.2
Cash and cash equivalents at the end of period 461.1 498.1 433.2

At December 31, 2003, cash and cash equivalents amounted to €461.1 million, compared with €498.1
million at December 31, 2002, and €433.2 million at December 31, 2001.

The net cash flow generated by the business increased significantly between 2001 and 2002 (growth of
192.3%) and between 2002 and 2003 (growth of 42.9%). These increases are due to the improvement in
EBITDA, which increased from €255.9 million in 2001 to €334.2 million in 2003, and are also due to the
improvement in the working capital requirement, which was the result of the particular focus on trade
receivables for the Pageslaunes in France segment.

In 2001 and 2003, net cash used in investing activities included the acquisitions of QDQ Media (2001)
and Wanadoo Maps (2003), while 2002 reflects the income from the sale of the Company’s buildings in
Sevres.
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2002 (€151.6 million, an increase of 8.1%) and in 2003 (€248.1 million, an increase of 63.6%), with the
increase in the dividend from 2001 to 2003 attributable to the increase in the Consolidated Group’s net
income.

The Group's investment expenses are described in “Business — Investment Policy - Main investments
made during the last three years”.

Off-balance sheet commitments and risks

The following table shows a summary of significant off-balance sheet commitments as of December 31,
2003: :

Contractual obligations Total Payments due per period

Less than one More than five
In miflions of euros year One to five years years
Operating leases 72.5 13.4 46.7 12.4
Purchase obligations 73.4 40.5 32.9 —
Total 145.9 53.9 79.6 12.4
Conditional commitments Total Payments due per period

Less than one More than five
In millions of euros year One to five years years
Guarantees 1.0 1.0 — —
Total 1.0 1.0 —_ —

Operating Leases

The rent expense recorded in the income statement for the period ended December 31, 2003 amounted
to €14.4 million, compared with €12.2 million at December 31, 2002. Of this €14.4 million in 2003, €9.3
million was payable to France Telecom. France Telecom’s share of future commitments amounts to €8.3
million for 2004, €33.6 million for 2005 to 2008, and €8.9 million beyond that.

Purchase obligations

For its business, PagesJaunes enters into annual contracts with paper suppliers with firm commitments
on volumes. In addition, PagesJaunes also enters into agreements with printers on a three-year or two-year
basis, and with distributors on the basis of annual contracts for the production and distribution of the
PagesJjaunes directory and I"Annuaire. These latter commitments contain only provisional volumes with no
minimum contractua! value. The commitments are valued at €64.4 million, of which €36 million is due in
2004 and €28 million in 2005. These amounts may vary depending on actual volume each year.

QDQ Media is similarly committed to paper suppliers, with firm volume commitments, and to printers.
These commitments amount to €9 million, of which €4.5 million are for 2004 and €4.5 million are for 2005.

Deconsolidations and special purpose entities

The Group has not carried out any deconsolidations during the periods presented.
There are no contractual obligations to special purpose (or “ad hoc") entities.

Litigation and arbitration

Legal risks for the Consolidated Group are described in “Risk Factors - Legal risks - Litigation and
arbitration”.

Use of estimates

Financial statements prepared in accordance with generally accepted accounting principles require the
Company’s management to make estimates and to formulate assumptions that affect the amounts shown in
the financial statements and the accompanying notes, particularly in respect of provisions for risks, deferred
taxes and goodwill. The actual amounts could therefore be different from the estimates made.
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Receivables are valued at their nominal value. A provision for depreciation is made on the basis of a
review of individual and collective risks, with a special focus on delays in payment of receivables. The
provisions made thus far are therefore based on prior experience. However, the Group could be required in
the future to modify these provisions either upward or downward.

However, an increase by a fifth of the value of doubtful receivables would not have a material effect on
the Group’s results.

Goodwill

Goodwill is considered a long-term asset and is depreciated according to its estimated lifespan at the
time of the acquisition. This lifespan is estimated by management based on the length of time during which
these assets are estimated to generate economic benefits. The depreciation of this goodwill may be adjusted
according to the differences observed between the business plans initially provided and the actual plans for
the period.

Deferred tax assets

The determination of the Consolidated Group's obligations and costs with respect to taxes requires an
interpretation of tax laws. Deferred tax assets are primarily comprised of costs that are non-deductible in
the year of the filing, becoming taxable in the year in which they are actually paid. As a result, PagesJaunes
Group recalculates the items making up these deferred tax assets annually.

Implementing IFRS in the Group

The France Telecom Group launched a project for conversion to international accounting standards (IAS/
IFRS) from July 2003 onwards, with the goal of identifying the main differences in accounting methods
during the first quarter of 2004 and preparing the opening balance sheet as of January 1, 2004 according to
these new standards following publication by the IASB of its latest standards. This publication is expected
during the 2004 year.

This project has been implemented as part of a larger program aimed at enhancing management
reporting and setting up a new consolidation/restitution method shared by the entire France Telecom
Group, including the Pagesiaunes Group.

In order to ensure uniformity of the new accounting policies and their implementation within the
France Telecom Group, the entire IFRS conversion project is managed by a central France Telecom Group
team.

The first phase of the project, called “diagnosis”, currently underway, seeks to measure the differences
between the new standards and the current practice in use within the France Telecom Group, and will be
followed by implementation of procedures, training and information systems, particularly for the new
consolidation tool, so as to be operational in 2005.

The PagesJaunes Group is a member of the main monitoring bodies set up to ensure the success of this
project and assess its progress. These bodies function at three levels:

¢ a Program Steering Committee with the major players from the France Telecom Group and sub-
groups;

e aTechnical Committee in charge of pre-validation of major IFRS technical points and options; and

* a Program Strategy Committee, common to the IFRS/new consolidation and reporting projects,
bringing together the Executive Directors of the France Telecom Group and sub-groups and the
Financial Management of France Telecom.

The main standards identified by the France Telecom Group likely to have an impact on the financial
statements of the PagesJaunes Group in 2005 as well as on the 2004 comparison are:

¢ presentation of financial statements and sector information: international standards can modify
significantly the presentation of the income statement, particularly by eliminating the notion of
non-operating income and costs and by incorporating the depreciation of consolidated goodwill in
the operating income, and the balance sheet, by imposing a classification of assets and liabilities by
maturity. It requires the presentation of detailed information per business sector and/or per
geographic zone. The preparation of this information according to the IAS 14 standard is currently
under examination;
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proposed standards for the definition, evaluation and depreciation of intangible assets (IFRS 3 and
revisions to |AS 36 and |AS 38), the Company is currently unable to assess the differences from the
rules currently applied by the France Telecom Group for the preparation of financial statements
according to French standards;

* Deferred taxes: contrary to the provisions of the regulation on consolidated financial statements,
the IAS 12 standard requires the recognition of deferred tax liability relative to intangible fixed
assets recognized during corporate mergers and acquisitions; it prohibits the capitalization of
deferred taxes;

¢ Finally, the standard relative to the initial adoption of IAS/IFRS provides specific provisions and
options currently being studied by the France Telecom Group; these affect in particular whether or
not to restate corporate mergers or acquisitions that occurred before January 1, 2004, the
evaluation of tangible fixed assets, the zero setting of actuarial variances arising from retirement
commitments and that of translation adjustments recorded under shareholders’ equity.

Recent Developments

On April 29, 2004, Wanadoo published its revenues for the first quarter 2004, which closed on March 31,
2004. The following quotation (translated from the French-language original) refers to a section of the press
release distributed on the same day concerning the Directory segment of the Wanadoo group.

“Directories segment revenues for the first quarter 2004 increased 8% on a comparable basis" using a
comparable publication schedule.(Z

The Directories segment had revenues of €184 million in the first quarter 2004, up 12% year on year on
a comparable basis. After adjustment of the directory publication schedule, the increase in revenues for the
Directories segment in the first quarter of 2004 was 8% on a comparable basis compared to first quarter
2003.

In France, Directories segment revenues were €174 million in the first quarter 2004, an increase on a
comparable basis of 12% from the first quarter 2003. After adjustment of the directory publication
schedule, the increase in revenues from the Directories segment in the first quarter of 2004 was 7% on a
comparable basis compared to first quarter 2003.

In Spain, QDQ directories (QDQ, La Guia Util and QDQ Media’s gdq.com) returned to growth, posting an
18% increase in revenues on a comparable basis for the first quarter 2004 compared to the year-earlier
period. QDQ Media benefited from the initial effects of its reorganization in 2003, leading to healthier
revenue flows under a new management team.

Revenues from printed directories increased 9% in the first quarter 2004 on a comparable basis
compared to first quarter 2003. After adjustment of the directory publication schedule, printed directories
posted revenue growth of 3% in France, reflecting innovations introduced in recent months, enhanced
commercial efficiency and greater recognition of the PagesJaunes directory.

Online directories (Minitel and Internet advertising) and website creation generated revenues of €64
million in the first quarter 2004, an increase of 24% on a comparable basis compared to the first quarter
2003. Online directories represent 35% of total revenues from the Directories segment and continue to drive
growth for the entire Directories business.

Revenues from the pagesjaunes.fr Internet directory increased 56% on a comparable basis in first
quarter 2004 compared to first quarter 2003. The continued increase in audience on the pagesjaunes.fr site
anchors the site’s position among the top 10 most frequently visited websites in France (source: Nielson
Home & Work - February 2004). The number of online advertisers in France and Spain continued to increase,
reaching 289,000 at March 31, 2004.

Notes

(1) Revenues on a comparable basis are presented with constant exchange rates and scope of
consolidation. Revenues for Wanadoo Belgium and Wanadoo Edition, which were divested in 2003, have
been adjusted in the first quarter 2003 figures. Revenues on a comparable basis also reflect the change in
the accounting method for reporting revenues from Minitel and Internet directories adopted in the fourth
quarter 2003 for full year 2003. This change consists in spreading revenues generated by Minitel and
Internet directories over the duration of the period the advertisements are displayed. This change reflects
Wanadoo’s commitment to applying what is emerging as an international best practice that may become
the required reporting standard for all directory companies in Europe.
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the Indre et Loire region d;'rectory, which was pub/isl;ed in Af;ril for full-yeér 2003 and in March for full-year
2004." :

Qutlook

This section contains indications as to the Group’s objectives. You should take into account that these
forward-looking statements are contingent on circumstances or events which should occur in the future.
These statements are not historic data and must not be interpreted as guarantees that the facts and events
outlined will take place or the objectives will be reached. It is indeed possible that these objectives may not
be achieved, and the assumptions on which they are based may prove to be erroneous. Investors should also
take into account the cautionary statement regarding "Forward-Looking Statements” as well as the risk
factors described in “Risk Factors” in this offering memorandum.

Financial Objectives

The Group aims to achieve an average growth rate of consolidated revenues between 4% and 6% per
year during the years 2004, 2005 and 2006.

With respect to the PagesJaunes in France segment, the Group has the objective of generating EBITDA
of €400 million in 2004.

Finally, it is the Group's objective to pursue the development of QDQ Media and to reach EBITDA break-
even by the end of 2006. If the Group believes that QDQ Media is not in a position to meet this profitability
target, the Group will review all strategic options, including sale or closure of QDQ Media’s business.

External growth transactions

Within the context of its current strategy and in the absence of a strong business rationale, the Group
does not foresee proceeding with major acquisitions. Nevertheless, the Group remains attentive to the
development of its economic model and competitive environment. These developments could lead the
Group to reevaluate its acquisition policy in the future. The Group may, moreover, become interested in
acquisitions of complementary content or technology. it should be noted that the Group is examining the
possibility of acquiring Jordan Yellow Pages and Telecontact (Maroc), which are currently Wanadoo
International subsidiaries.

Other prospects

The Company is exploring the possibility of launching a value-added operator-assisted telephone
directory information service, as has been done by other European directory publishers.

Furthermore, Pageslaunes intends to review the content and nature of the request for tenders related
to France’s universal directory when this is published (see “— Business - Activities of PagesJaunes in France -
Printed directories” and “Related Party Transactions — Relations with the France Telecom group -
Agreement for the manufacture and distribution of /’Annuaire and Pagesiaunes 3611 with alphabetic
search”) and will consider bidding if the terms and conditions of this request for tenders are compatible
with the Company’s interests.
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The Group is currently the leading publisher in France of directories, both printed and online (Internet
and Minitel), for the general public and professionals. In 2003, the Group published 358 editions of
directories, distributed in 72.9 million copies. In 2003, 669,133 professionals used one or several of the
Group's platforms to advertise their activities.

The Group's products for the general public consist mainly of printed directories (Pages/aunes and
I"Annuaire in France and QDQ, La Guia Util in Spain), and online directory services (pagesjaunes.fr,
PagesJaunes 3611 and QDQ.com). In the professionals segment, the Group mainly publishes the PagesPro
directories in France and the Kompass directories in France, Spain, Belgium and Luxembourg. The Group also
offers a range of services linked to direct marketing and sale of online access to databases.

History and evolution of the Group’s structure

On February 4, 1946, the French Ministry of Postes, Télégraphes, Téléphones transferred the régie
publicitaire {advertising representation) business for the directories of metropolitan France to the Office
d’Annonces {(“ODA"), a company held by the French state through the advertising agency Havas.

The shareholding of ODA changed several times until 1998. In July 1998, Havas, which at that moment
held all of ODA’s capital, sold its stake to Cogecom (a subsidiary of France Telecom). In 2000, prior to the
initial public offering of Wanadoo, France Telecom transferred certain activities of SNAT (a division of
France Telecom responsible for the publication of telephone directories) to ODA, and then transferred all
the ODA shares to Wanadoo. The name of ODA was then changed to “Pageslaunes”. After this
reorganization, the Company became owner of the France Telecom Group's directories publishing activities,
other than those linked to I'Annuaire (formerly known as Pages Blanches) and the Pageslaunes 3611
alphabetic search, which were retained by France Telecom. However, certain aspects of /’Annuaire, including
the régie publicitaire (advertising representation) and the complete design and manufacture of I’Annuafire,
as well as the alphabetic search on Pageslaunes 3611, were nonetheless consigned to the Company by
France Telecom.

Since 1946, the Company and advertising in directories have experienced continuous development due
to the increase in consumption in France, the growth of the advertising market, and the increase in the
distribution and audience of directories linked to the increase in the number of telephone subscribers. The
continuous increase in ODA’s revenues {(from €1.6 million in 1956 to €847.5 million in 2003), is primarily due
to the Company’s constant ability to adapt in terms of marketing and technology. The 1980s saw the
successful launch of the Pages/aunes directory as well as the launch of Minitel, which prefigured the
Internet advertising model. The Company underwent several technological evolutions, particularly with the
advent of DTP (desktop publishing) of all “paper” and “telematic” in 1990, the move to color in 1995,
launch of services on the Internet in 1997 and finally the “Pageslaunes 2000 directory, which introduced
the quadrichrome process. Moreover, the Company has sought to develop its advertising offer beyond the
directories for the general public, with a range of business-to-business directories (Kompass, PagesPro), as
well as the commercialization of marketing databases (Wanadoo Data).

In connection with the public offer initiated by France Telecom for Wanadoo in February 2004, it was
decided that several companies in Wanadoo's directories division would be regrouped as subsidiaries of the
Company. These reorganizations, which became effective in April 2004, consisted of:

¢ the transfer by Wanadoo International to the Company of all the shares comprising the share
capital of QDQ Media for a transaction price of €106.719 million;

¢ the transfer by Wanadoo France to the Company of all the shares comprising the share capital of
Wanadoo Maps for a transaction price of €10.048 million; and

* the transfer by Wanadoo International to the Company of all the shares comprising the share
capital of Kompass Belgium for a transaction price of €1.799 million.

The discounted cash flow method was used to value QDQ Media for this transaction, based on the
business plan prepared by the management of this company, which forecasts, in particular, positive cash
flow starting in full-year 2007. The valuation methods and assumptions used are consistent with those used
by Wanadoo for the valuation of its interest in QDQ Media in its financial statements for the year ended
December 31, 2003, which were based on discounted cash flow with an 11 % discount rate over a ten-year
period and a perpetual growth rate of 3% beyond that horizon. With respect to Wanadoo Maps and
Kompass Belgium, the valuation used for these transactions corresponds to the value of each of these
companies recorded in Wanadoo's financial statements at December 31, 2003.
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WANADOO S.A.
100 %
PAGESJAUNES
100 % 100 %
KOMPASS FRANCE PAGESJAUNES OUTRE-MER*
100 % 100 %
KOMPASS BELGIUM* QDQMEDIA
100 % 100 %
WANADOO MAPS PAGESJAUNES Liban*
100 % 50 %
WANADOO DATA EURODIRECTORY S.A.

49 %

EDITUS LUXEMBOURG

The directory, a complete advertising platform

The directory occupies a unique position in the local advertisement media market. Available in homes
and offices, it enables consumers looking for a product or service to quickly obtain precise and directly
relevant information for all the professionals that may meet their needs. In addition, this information is
enriched with advertising content that helps users in their research.

On the basis of this totality of information, the directory is one of the most consulted platforms by the
French public aged 15 years and above seeking a professional at the time of making a purchase decision.
Thus, in 2003, approximately eight in ten French people aged 15 years and above used one of the directory
services of the Company in France at least once. In 82% of cases, the consultation of the Pages/aunes
directory is followed by a business contact. In 55% of cases, this business contact lead to a transaction or a
purchase (source: ISL/Crédoc, Barometer for directory consultation, annual summary for December 2003 -
study undertaken on four samples totaling 8,442 persons representative of the French population aged 15
years and above and carried out at the request of Pageslaunes). For professionals, the directory therefore
represents one of the essential means of entry to the local advertising market.

Moreover, the Group's advertising platforms serve not only the information needs of individuals and
professionals at a local level, but also more specific needs of professionals at the national and international
level through the range of PagesPro, Europages and Kompass products that list professionals in larger
geographic zones.

The directory, an economic model based on a “virtuous circle”

The directory is aimed at offering useful and comprehensive information in multiple forms to the
largest possible audience. The audience that is reached by consultation of this information is monetized
through the sale of advertising space to professionals, which in turn enriches the information content made
available to users.

Strategy
The Group's strategy focuses on three major areas:
* Increase the audience for its services;

* Drive revenue growth by increasing both the number of advertisers and the average revenue per
advertiser and by developing user-paid services; and

* Pursue improvements in profitability.
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technologies and services.

Increase the audience

The Group considers that the development of its audience depends mainly on continuing improvement
in the distribution of its printed directories, the development of new services targeted specifically at users
on-the-move and the expansion of the Group’s distribution platforms, mainly through partnerships, in order
to make its services accessible to the largest number. Taking into account the increasing variety of sources of
information available to consumers, the Group believes that advertising aimed at bolstering the recognition
of its services, will remain a priority focus.

The Group intends to pursue the development of user-paid services, meeting specific demands of users
searching for information while on the move. It is the Group’s objective to roll out enriched content
accessible to these users and develop geographic services should be the key to differentiating the Group.

Drive revenue growth

The Group has the objective of continuing to increase its revenues through growth in average revenue
per advertiser and enlargement of its advertiser base through focus on the following:

¢ Developing innovative advertising products, mainly multimedia products (such as audio spots, clips
or Internet sites for advertisers), display products available in printed directories and online services
as well as promotional coupons.

* Increasing sales force efficiency, mainly through training and coaching of sales representatives, by
promoting effective sales practices and optimizing the allocation of advertisers among the Group's
sales channels. The Group believes that this should allow advertisers to increase the budgets they
allocate to printed directories, and simultaneously develop their investment in online services and
strengthen the loyalty of existing advertisers. Furthermore, this should increase market penetration
in regions where market penetration is below average.

* Developing the number of its advertisers in sectors opening up to advertising (mainly the French
professions libérales (self-employed professionals, including lawyers, doctors, etc.), on the one
hand, and in activities that have historically been less prospected by the Group (mainly the fashion
sector and non-food retail in city centers), on the other hand. This development depends in part on
an increase in the size of our sales force in France by approximately 20 to 25% (between the end of
2003 and the end of 2006) with the new representatives primarily dedicated to the acquisition of
new clients.

Furthermore, the Group aims at developing user-paid services. In addition to services linked to users on
the move (mainly mobile Internet services), the Group is exploring the opportunity of launching a value-
added operator assisted directory information service as has been done by other European directory
publishers. These services should enable the Group to increase its revenues as well as contributing to
building its audience.

Pursue operational excellence

Revenue growth should contribute, as it has in the past, to the improvement of Group profitability. In
fact, publishing costs (purchase of paper, printing and distribution of directories) constitute a large portion
of the Group's expenses and are not significantly affected by variation in revenues. Furthermore, the sales
force’s compensation costs, mainly variable, are linked to revenue generation.

In addition to this improvement in profitability linked to revenue growth, the Group has the objective
to pursue a strict cost management policy by continually improving its operational processes and optimizing
contractual conditions negotiated with its key suppliers.

The European directories market

The European directories market is comprised of publishers whose main activity is targeted at their
domestic market, where they generally occupy a position of historic market leader. In 2002, the European
directories market represented €6.368 billion (source: AMR International, The European Telephone Directory
Market Report 2003, Fall 2003). In addition to Pagesjaunes, the main players in the European directories
market are Yell, Seat Pagine Gialle, TP!, Eniro, DeTeMedien and VNU World Directories.

The Yell group mainly publishes printed classified (business) directories, including Yellow Pages and
Business Pages directories, in the United Kingdom, and Yellow Book directories in the United States. It is also
present online through its yell.com site in the United Kingdom and its yellowbook.com site in the United
States.
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(paginegialle.it). This company is also present in the international market, mainly in the United Kingdom
through Thomson Directories, the number two publisher of directories in that market. Moreover, it has an
operator-assisted directory information service in ltaly as well as in Germany and in Austria through its
Telegate subsidiary.

TPI, a subsidiary of the Telefénica group, specializes in the publication of alphabetic and classified
(business) directories, printed and online {paginasamarillas.es in Spain) in Spain and Latin America.

Eniro is a Swedish group mainly publishing printed and online business directories (eniro.se for
Sweden). The group is primarily present in Sweden, Norway, Finland, Germany, Denmark, Benelux and
Poland.

DeTeMedien, in Germany, is part of the T-com division of the Deutsche Telekom group for which it
publishes alphabetic and classified (business) directories on paper, CD-Rom and online (gelbeseiten.de)
platforms. The German market, the largest in Europe, is divided among a large number of local players
under contract with the publisher DeTeMedien.

VNU Netherlands and VNU Belgium are subsidiaries of VNU World Directories, whose main business is to
offer information and advertising via classified (business) directories, telephone and Internet (vnunet.nl and
vnunet.be for The Netherlands and Belgium, respectively). VNU World Directories belongs to the VNU
group.

Finally, other smaller sized players are present in the European directories market such as Findexa in
Norway and TDC Forlag in Denmark.

The chart below provides an estimate of 2002 advertising revenue in the directories market in the main
Western European countries:

Market size

Country In millions of euros Main player
Germany 1,125 DeTeMedien
Great Britain 1,119 Yell*
Italy 1,022 Seat Pagine Gialle*
France 830 PagesJaunes
Spain 431 TPI*
Sweden 303 Eniro*
Netherlands 274 VNU*
Belgium 226 VNU*
Norway 186 Findexa
Denmark 177 TDC Forlag
Other countries 675
European market 6,368

Source: AMR International - The European Telephone Directory Market Report 2003 - Fall 2003
* Companies listed on a regulated market as of June 1, 2004.

The French market is characterized by a lower ratio of directories advertising spending to gross
domestic product than the other European markets’ average (0.05% for the French market compared to
0.08% for the European average calculated based on the size of the other nine European markets included
in the table above).

Description of the group’s main businesses
The Group’s activities are organized in two main segments:

e PagesJaunes in France includes the activities of the Company itself, meaning the activities
relating to the publication of directories, their distribution, sale of advertising space in the printed
and online directories, design and hosting of Internet sites as well as the publication of the
PagesPro directories, the sale of online access to databases, the reverse directory QuiDonc and the
régie publicitaire (advertising represent